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Dear Secretary: Consoy

As special counsel to Cargill, Incorporated, we
have enclosed two original sets and two photocopied sets of
the documents described below, to be recorded pursuant to
Section 11303 of Title 49 of the United States Code.

These documents are, within the classificarion
scheme promulgated as 49 C.F.R. §1177.1, as follows:

Ql}l) a lease (comprised of a Lease of
44J)1% | Railroad Equipment and a Lease

n«ud Supplement thereto, each dated as

ECORDATION BO-__ocmarreeevee: of December 28, 1984) - a primary
DECZS ‘984 0 1% Am document, and

ssloN(2)  a security agreement (comprised of

H—E;;*TATECOV‘MERCECQMM a Trust and Security Agreement and

a Security Agreement Supplement
thereto, each dated as of December
28, 1984) - a primary document.

The names and addresses of the parties to these
documents are as follows:

(1) Lease
Lessor:
Wilmington Trust Company,
as Owner Trustee

Rodney Square
North Wilmington, Delaware 19890

A/ //, e




Lessee:

Cargill, Incorporated

P.O. Box 9300

Minneapolis, Minnesota 55440

Attention: Traffic Manager, Corn Milling Division

(2) Security Agreement

Owner Trustee:

Wilmington Trust Company,
as Owner Trustee
Rodney Square
North Wilmington, Delaware 19890

Trustee:

The Connecticut Bank and Trust Company,
National Association, as Trustee

One Constitution Plaza

Hartford, Connecticut 06115

Attention: Corporate Trust Department

A description of the equipment covered by such
documents follows:

Fifty-five (55) rail tank cars manufac-
tured by Union Tank Car Company, 17,500 gallon
capacity each, of AAR Mechanical Description
"T-104" and DOT Specification "111A100W3," bearing
the following numbers to identify Cargill, Incor-
porated as the lessee thereof:

CRGX 4173
CRGX 4179
CRGX 4184
CRGX 4194
CRGX 4201
CRGX 4205 - 4210 (inclusive)
CRGX 4212
CRGX 4216
CRGX 4217



CRGX 4219

CRGX 4220

CRGX 4225

CRGX 4226

CRGX 4228

CRGX 4230 - 4232 (inclusive)
CRGX 4234 - 4239 (inclusive)
CRGX 4245

CRGX 4250

CRGX 4252

CRGX 4254

CRGX 4255

CRGX 4257

CRGX 4258

CRGX 4260

CRGX 4261 ,
CRGX 4272 - 4279 (inclusive)
CRGX 4281 - 4283 (inclusive)
CRGX 4285

CRGX 4287

CRGX 4296

CRGX 4307

CRGX 4316

CRGX 4320

CRGX 4326

The documents provide that rail tank cars hereafter acquired
by the owner trustee and leased to Cargill, Incorporated
will also be property covered by the security agreement and
the lease, up to a total of one hundred forty (140) such
rail tank cars.

A fee of $ is enclosed. Please return
the originals of each document and any extra copies not
needed for recordation to the person presenting this letter
and its enclosures for filing.

A short summary of each document to appear in
the index follows:

(1) Lease between WILMINGTON TRUST COMPANY, as
owner trustee, lessor (address: Rodney Square,
North Wilmington, Delaware 19890) and CARGILL
INCORPORATED, lessee (address: P.O. Box 9300,
Minneapolis, Minnesota 55440; Attention: Traffic
Manager, Corn Milling Division), dated as of




(2)

MJT: jo
Enc.

MORGAN, LEWIS & Bockius

December 28, 1984, and covering up to one hundred
forty (140) rail tank cars of 17,500 gallon capacity
each.

Security Agreement between WILMINGTON TRUST

COMPANY, as owner trustee, owner trustee (address:
Rodney Square, North Wilmington, Delaware 19890)

and THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, trustee (address: One Constitution
Plaza, Hartford, Connecticut 06115) covering up

to one hundred forty (140) rail tank cars of

17,500 gallon capacity each.

Very truly yours,

¥ ( ’

Michael J.\ Tarpligy

o




Interstate Commerce Commission 12/20/84

OFFICE OF THE SECRETARY

Michael J. Tarpley

Yorgan,levs & Boeklus
101 Perk Avenue

New York,N.Y. 10178

Dear gSir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 31p/08/84 at 10:15am and assigned re-

recordation number (s). 14513 14518-4, 14518-B, 14518-C

Sincerely yours,
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1. E2 sTATE COMMERCE COMmISStont

LEASE OF RAILROAD EQUIPMENT

Dated as of December 28, 1984

between

CARGILL, INCORPORATED,

-

WILMINGTON TRUST CCOMPANY, as Owner Trustese,

€

Filed with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 on December __ , 1984, at L.m.,
recordation number . U.C.C. Financing Statements
with respect to the eguipment described in the Security
Agreement were filed with the Secretary of State of the State

of New York on December __ , 1984, recordation number ,
with the City Clerk, New York County on December , 1984,
recordation number , and with the Secretary of State
of the State of Minnesota on December _ , 1984, recordation
number
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LEASE OF RAILROAD EQUIPMENT, dated as of
December‘zg, 1884, between CARGILL, INCORPORATED, a
Delaware corporation (the "Lessee"), and WILMINGTON
TRUST COMPANY, a Delaware banking corporation, not
in its individual capacity, except as otherwise set
forth herein, but solely as Owner Trustee under the
Trust Agreement referred to in Section 1 hereof,
(the "Lessor").

WHEREAS, pursuant to the Participation Agreement
(as such term together with certain other terms used herein
are defined in Section 1 or as therein provided) the Lessor,
subject to the terms and conditions thereof, shall purchase
from the Lessee certain rail tank cars and related eguipment
more specifically described therein, such purchases to be
made on one or more Delivery Dates provided for in the
Participation Agreement;

WHEREAS, the Lessee desires to lease the Rail Cars
at the rentals and for the term and upon the conditions here-
inafter provided; and

WHEREAS, in order to secure certain borrowings made
by the Owner Trustee to finance a portion of the Purchase
Price of the Rail Cars, the Owner Trustee has granted to The
Connecticut Bank and Trust Company, National Association, a
national banking association, acting as the Trustee under the
Security Agreement, a first and prior security interest in
the Equipment and has assigned to the Trustee this Lease and
certain of the payments tc be made by the Lessee hereunder.

NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned tc be kept and performec by the Lessee, and other
good and valuable consideration, the receipt and adeguacy of
which are hereby acknowledged, the Lessor hereby leases tc
the Lessee the Rail Cars sold to the LesscYy by the Lessee
pursuant to the Farticipation Agreement upon the following
terms and conditions:

§ 1. DEFINITIONS

The following terms shall have the following mean-
ings for all purposes of this Lease Agreement (as modified,
amended or supplemented from time to time) and such meanings
shall be equally applicable to both the singular and plural
forms of the terms herein defined:




"Basic Rent" means the rent payable for a Rail Car
identified as "Basic Rent" in and payable pursuant to § 4.2
hereof.

"Basic Term" means the period beginning on July 2,
1885 and ending on July 2, 2000.

"Business Day" means any day other than (i) a
Saturday or Sunday, and (ii) a day on which state or national
banking institutions are authorized or obligated by law to
remain closed in the State of New York, Delaware or
Minnesotsz.

"Casualty Occurrence" with respect to any Rail Car
means any of the following events with respect to such Rail
Car:

(i) such Rail Car shall be or become worn out,
lost, stolen, destroyed, or, in the reasonable good faith
opinion of the Lessee, irreparabliy damaged, from any cause
whatsoever during the term of this Lease or any renewal term
hereof or until such Rail Car is returned pursuant to § 15 or
§ 18 hereof, or (ii) such Rail Car, together with all other
Rail Cars manufactured by the same Manufacturer shall have
been returned permanently to such Manufacturer pursuant to
any patent indemnity provisions of any agreement between such
Manufacturer and the Lessee, or (iii) such Rail Car shall bs
permanently returned to the Manufacturer thereof due to a
material breach of such Manufacturer's warranty (other than
under the circumstances contemplated by the immediately
preceding clause (ii)) contained in any agreement between
such Manufacturer and the Lessee, r (iv) title to such Rail
Car shall be taken by any governmental entity by condemnation
or otherwise, or (v) use of such Rail Car shall be taken or
reguisitioned (xX) by the United States Government (1) for a
stated period which shall equal or exceed the then remzining
term of this Lease or (2; for a period which has exceeded two
years, or (y) by any other governmental entity resulting in
loss of possession by the Lessee for a period of 90
consecutive days during the term of this Lease or during any
renewal term hereof, or (vi) as a result of any rule,
regulation, order or other action by the United States
Government or any agency or instrumentality thereof, the use
of such Rail Cars in the normal course of interstate rail
transportation shall have been prohibited for a continuous
period of six months, provided, however, that such a prohibi-
tion shall not constitute a Casualty Occurrence if any
modification, alteration or other change to such Rail Cars
would permit such Rail Cars to be used in interstate rail
transportation.




"Casualty Payment Date" with respect to any Rail
Car means the date next succeeding the date of a Casualty
Occurrence with respect to such Rail Car on which an install-
ment of Interim Rent or Basic Rent is due and payable.

"Casualty Value" has the meaning specified in § 8.4

hereof.

"Default" means any event which with the lapse of
time or the giving of notice, or both, would constitute an
Event of Default. ‘

"Delivery Date" has the meaning specified in the
Participation Agreement.

"Equipment" means the Rail Cars, collectively.

"Event of Default" has the meaning specified in
§ 14.1 hereof.

"Excepted Cars" as of any date means all Rail Cars
which shall on such date be located in Canada or Mexico
(provided that, if and for so long as the Lessee shall have
satisfied the conditions set forth in the third sentence of
clause (1) of § 16.2 hereof to the unrestricted use of Rail
Cars in Canada, the term "Excepted Cars" shall not include

ail Cars located in Canada).

"Excepted Rights in Collateral" has the meaning
specified in the Security Agreement.

n

[N

"Fair Market Value" has the meaning specified
§ 17.2 hereof.

"Indemnified Ferson" means the Lender, ths Owner
Participant, each other hoclder from time to time of any Note,
the Owner Trustee, in its individual capacity and as trustee,
the Trustee, in its individual capacity and as Trustee
(including, in the case of each of the foregoing, as to any
such corporation, any corporation which is a2 member of the
same affiliated group, as defined in Section 1504 of the
Code, as such corporation), the Indenture Estate and the
Trust Estate and their respective agents, and the successors,
assigns, affiliates, agents, officers, directors and
employees of any thereof.

"Indenture Estate" has the meaning specified in the
Participation Agreement.




"Interim Rent" means the rent payable for a Rail
Car as "Interim Rent" in and payable pursuant to § 4.1
hereof.

"Lease Agreement”, "this Lease", "this Agreement",
"herein", "hereunder", "hereof", "hereby" or other like words

means or refers to this Lease Agreement, as this Lease Agree-
ment shall have been originally executed or as modified,
amended or supplemented from time to time to the extent per-
mitted by the Security Agreement, including, without limita-
tion, supplementation hereof by one or more Lease Supplements
and any amendments thereto entered into pursuant to the ap-
plicable provisicns hereof.

"Lease Supplement" means a Lease Supplement sub-
stantially in the form of Exhibit A hereto, to be entered
intc between Lessor and Lessee for the purpose of leasing
Rail Cars under and pursuant to the terms of this Lease
Agreement.

"

"Lease Terr" means the Interim Term and the Basic

Term.

"Liens" has the meaning specified in the
Participation Agreement.

"Lender" means the institution which signed the
Participation Agreement as a Lender.

"Lessor's Cost" has the meaning specified in the
Participation Agreement.

"Lessor's Liens" means any Lien which results from
claime against the Lessor unrelated to the Lessor's ownership
or mortgaging of the Rail Cars or the transactions
contemplated by the Operative Documents.

"Lot" shall mean that number of Rail Cars design-
ated by the Lessee that is (a) not fewer than 50 Rail Cars
and (b) not greater than the number equal to, at Lessee's
option, either (x) the number of Rail Cars being leased
hereunder at the expiration of the original term of the Lease
or (y) 50 kail Cars fewer than the number of Rail Cars being
leased hereunder at the expiration of the original term of
the Lease; provided, that if fewer than 50 Rail Cars shall be
leased hereunder at the expiration of the original term of
the Lease, then "Lot" shall mean that number of Rail Cars.

"Note" has the meaning specified in the Participa-
tion Agreement.




"Officer's Certificate" with respect to any corpo-
ration or entity other than the Lessee, means a certificate
executed on behalf of such corporation or entity by its
President or one of its Vice Presidents or Assistant Vice
Presidents or its Treasurer. With respect to the Lessee
only, "Cfficer's Certificate"”" means a certificate executed on
behalf of Lessee by a corporate officer thereof who shall be
the President of Lessee's Corn Milling Division or one of the
Vice Presidents or the Treasurer of said DPivision. With
respect to the Owner Trustee only, "Officer's Certificate"
means a certificate executed on behalf of Owner Trustee, by a
corporate officer thereof who shall be the President of the
Owner Trustee or one of the Vice Presidents, the Treasurer or
a Financial Services Officer of said Owner Trustee.

"Operative Documents" has the meaning specified in
the Farticipation Agreement.

"Owner Participant" has the meaning specified in
the Participation Agreement.

"Owner Trucstee" has the meaning specified in the
Participation Agreement.
P g

"Participation Agreement" means the Participation
Agreement, dated as of the date hereof, among the Lessee, the
Lender, the Trustee, the Owner Trustee, and the Owner Parti-
cipant as such Participation Agreement may hereafter from
time to time be modified, amended or supplemented.

"Permitted Liens" means (i) Liens for taxes, as-
sessments or governmental charges or levies, in each case not
due and delinguent, or undetermined or inchoate material-
men's, mechanics', workmen's, repairmen's or other like liens
arising in the ordinary course of Lessee's business and in
each case not delingquent, and (ii) the lien of this Lease and
the Security Adgreement.

"Primary Lease Term Commencement Date" means July

2, 1985,

"Purchase Price" has the meaning specified in the
Participation Agreement.

"Rail Car" and "Rail Cars" have the respective
meanings specified in the Participation Agreement.

"Security Agreement" has the meaning specified in
the Participation Agreement.




"Securitv Agreement Event of Default" has the mean-
ing specified in the Security Agreement.

"Supplemental Rent" means any and all amounts,
liabilities and obligations (other than Basic Rent and Inter-
im Rent) which the Lessee assumes or agrees to pay to any
person hersunder or under any other Operative Document,
including, without limitation, payments of Casualty Value and
Termination Value and amounts measured by reference thereto
and payments pursuant to the Tax Indemnity Agreement.

"Tax Indemnitv Agreement" means the Tax Indemnity
Agreement, dated as of the date hereof, between the Owner
Participant and the Lessee, as such Tax Indemnity Agreement
may hereafter from time tc time be supplemented, amended or
modified.

"Tax Rate" has the meaning specified in the Tax
Indemnity Agreement.

"Terminzted Rail Care" has th2 mezning specified in

§ B.8 hereof.

"Termination" has the meaning specified in § 8.8

hereof.

"Termination Date" with respect to any Rail Car
means a date, on or after July 2, 1990, on which an install-
ment of Basic Rent is due and which has been specified by the
Lessee, pursuant to § 8.8 hereof, as the date of Termination
witnh respect to such Rzil Car.

"Termination Value" with respect to any Rail Car
means an amount egqual to the specified percentage set forth
in Appendix C hereto for the Termination Date with respect to
such Rail Car multiplied by the Purchase Price cof such Rail
Car plus an amount egual tc any payment premium payable
pursuant to Section 5.02 cf the Security Agreement on such
Termination Date in respect of the Notes to be prepaid by the
Lessor on such Termination Date.

"Trust Agreement" has the meaning specified in the
Participation Agreement.

"Trust Estate"” has the meaning specified in the
Participation Agreement.

"Trustee"

Agreement.

has the meaning specified in the Security




§ 2. NET LEASE

This Lease is a net lease. Each of the Lessee's
obligations tc pay all rentals and other amounts hereunder
shall be absolute and unconditional and, the Lessee shall not
be entitled to any abatement of rent or such other amounts,
reduction therecf or seteoff against rent or such other
amounts, including, but not limited to, abatements, reduc-
tions or setoffs due or alleged to be due by reason of any
past, present or future claims of the Lessee against the
Lessor, the Owner Participant, the Trustee, the holder of any
Note cor any other perscn or entity, either under this Lease
or otherwise; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obliga-
tions of the Lessor or the Lessee be otherwise affected, by
reason of any defect in or damage to or loss of possession or
loss of use or destruction of all or any of the Rail Cars
from whatsoever cause, any liens, encumbrances or rights of
others with respect to any of the Rail Cars, the prohibition
of or other restriction against the Lessee's use of &ll or
any of the FRall Cars, the interference with such use by any
person or entity, the invalidity or unenforceability or lack
of due authorization of this Lease or any other Operative
Document, any defect in the title to, compliance with plans
or specifications for, condition, design, fitness for use,
operation, damage or destruction of all or any of the Rail
Cars, any insolvency of or any bankruptcy, reorganization or
similar proceeding against the Lessee, Lessor or any other
person or for any other cause whether similar or dissimilar
to the foregoing, any present or future law to the contrary
nctwithstanding, it being the intention of the parties hereto
that the rents and other amounts pavable by the Lessee
hereunder shall continue to be payable in all events in the
manner and at the times herein provided unless the obligation
tc pay the same shall be terminated pursuant t¢ the exprass
provisions of this Lease. To the extent permitted by
applicable law, the Lessee hereby wailves any and all rights
which it may now have or which at any time hereafter may be
conferred upon it, by statute or otherwise, to terminate,
cancel, quit or surrender this Lease of any of the Rail Cars
except in accecrdance with the express terms hereof. Each
rental or other payment made by the Lessee hereunder shall be
final and the Lessee shall not seek to recover all or any
part of such payment (except for any excess payment made in
manifest error) from the Lessor, the Owner Participant, the
Trustee or any holder or former holder of a Note for any
reason whatsoever.




§ 3. DELIVERY AND ACCEPTANCE OF RAIL CARS

On each Delivery Date, the Lessee shall execute and
deliver to the Lessor one cor more bills of sale substantially
in the form of Exhibit B to the Participation Agreement and
one or more Lease Supplements substantially in the form of
Exhibit & heretc relating to the Rail Car or Rail Cars being
acguired on such Delivery Date by the Lessor pursuant to (and
in the manner and subject to the conditions set forth in) the
Participation Agrzement. Upon delivery of each such bill of
sale and Lease Supplement, title to the Rail Cars subject
thereto shall pass to the Lessor and each such Rail Car shall
be deemed to have been delivered to and accepted by the
Lessee for all purposes of this Lease and thereupon shall be
subject to all of the terms and conditions of this Lease.
Lessee's execution and delivery of a Lease Supplement shall
be conclusive proof that the Rail Cars listed therein have
been leased to Lessee subject to the terms hereof.

£ £. RENTALS

4.1. Interim Rent. The Lessee shall pay tc the
Lessor on the Primary Lease Term Commencement Date a single
installment of rent ("Interim Rent") for each Rail Car then
subject to this Lease, such installment with respect to each
such Rail Car tc be egual tc the product of the average of
the respective installments of Basic Rent which are to become
due with respect to such Rail Car pursuant to § 4.2 hereof
multiplied by a fraction, the numerator of which is the
number c¢f calendar days from (ancd including) the Delivery
Date of such Rail Car to (but not including) July 2, 1985 and
the denominator of which is 180.

4.2. Basic Rent. The Lessee agrees to pay to the
Lessor, as rental for each Rail Car subject to this Lease, 30
consecutive semiannual pavments of Basic Rent, one such in-
stallment pavable, in arrears, on January 2 and July 2 of
each year, commencing on January 2, 1986, to and including
July 2, 2000. In respect of each Rail Car subject to this
Lease, each semiannual payment of Basic Rent shall be in an
amount egual to the percentage set forth in Appendix A hereto
applicable to the semiannual rental payment being made
multiplied by the amount of the Purchase Price of such Rail
Car.

4.3. Minimum Payments. Notwithstanding anything
to the contrary herein or in any other Operative Document
contained, in all events and irrespective of any adjustment
thereto pursuant to § 4.5 hereof or otherwise, each payment




of Interim Rent under § 4.1 hereof, each payment of Basic
Rent under § 4.2 hereof, and each amount of Casualty Value or
Termination Value payable under § 8 or § 14 hereof shall at
least be in an amount such that, as and when received by the
Trustee as contemplated by § 16.1, it shall be sufficient to
pay the full amount of principal, premium (if any) and
interest then due and payable in respect of all Notes then
outstanding under the Security Agreement. Nothing in this

§ 4.3 shall be deemed to constitute a guarantee by the Lessee
of the indebtedness evidenced by the Notes or a guarantee of
the residual value of any Rail Car.

4.4. Supplemental Rent. In addition to its obli-
gation to pay Interim Rent and Basic Rent hereunder, the
Lessee shall pay Supplemental Rent to whomever due as and
when the same shall become due and owing and in the event of
any failure on the part of the Lessee to pay the same when
due and owing, the Lessor shall have all rights, powers and
remedies provided for herein or at law or in equity or
otherwise in the case ¢f nonpavment of Interim Rent or Ezasic
Rent. The Lesss=2e alsc agrees to pay to the Lessor or such
other person as shall be entitlied theretc, upon demand, as
Supplemental Rent, to the extent permitted by applicable law,
interest at the rate of 1% 1/8 % per annum on (i) any part of
any installment of Interim Rent or Basic Rent not paid when
due for each day for which the same shall be overdue, and
(ii) any payment of Supplemental Rent (other than such
interest) not paid when due for each day for which the same
shall be overdue until the same shall be paid.

4.5. Adjustments to Easic Rent. The percentages
for Basic Rent referred to in § 4.Z hereof and for Casualty
Value and Termination Value set forth in Appendices E and C
heretc shall be appropriately adjusted (upward or downward)
to reflect the number of Rail Cars actually so delivered and
accepted under the Participzation Agreement and the dates
thereof, so as tc preserve for the Owner Participant its
originally-anticipated Net Econecmic¢ Return (as defined in the
Tax Indemnity Agreement) as reflected in the rent per-
centages, Casualty Values and Termination Values set forth
herein, all of which were prepared on the assumption that 5E&
Rail Cars are deslivered and accepted on December 28, 1984 and
82 Rail Cars are delivered and accepted on January 31, 1985.
Such adjustment shall be reflected in a Lease Supplement
executed and delivered upon the delivery and acceptance of
additional Rail Cars under the Participation Agreement, but
in any event no later than March 15, 1985. Prior to the
execution of any such Lease Supplement, or as promptly as
feasible after the last day on which Rail Cars may be
delivered and accepted under this Lease, Lessor shall furnish




Lessee with a notice setting forth t. - amount of such
adjustments. At the reguest and expense of Lessee, the
accuracy of the Owner Farticipant's calculation of such
adjustments and the consistency of the calculation with the
calculation used to determine Basic Rent hereof shall be
verified by the firm of independent public accountants then
retained by the Owner Farticipant or the affiliated group of
which it is a member, and, in order to enable such
accountants to verify such adjustments, the Owner Participant
shall provide to such accountants (for their own confidential
use and not to be disclosed to Lessee or any other person)
all information reasonably necessary for such verification,
including any computer program used by the Owner Participant
to calculate such adjustments.

4.6. Payments on Nonbusiness Days. If any payment
date referred to in § 4.1, § 4.2 or § 4.4 hereof is not a
Business Day the rental payment otherwise payable on such
date shall be payable on the next succeeding Business Day.

4.7. Place 5£ Rent Favment. Except as ctherwise
provided in § 16.1, each installment of Interim or Basic Kent
shall be pzid to the Lessor ana &ll amounts of Supplementa
Rent shall be paid to the person entitled thereto as such
address as the Lessor or such perscn, as the case may be,
shall have provided to the Lessee in writing. If the Lessee
shall have been advised by the Trustee in writing that the
Security Agreement has been terminated in accordance with
Section 11.01 thereof all payments provided for hereunder
shall be made to the Lessor in immediately available funds in
the manner provicded hereunaer.

4.8. Pavment in Immediately Available Funds. The
Lessee agrees to make each payment provided for hereunder in
immediately available funds at or prior te 12:00 a.m. in the
city where such pavment is to be made.

§ 5. TERM OF LEASE

5.1. Beginning and Termination; Survival. The
term of this Lease as to each Rail Car shall begin on the
Delivery Date applicable te such Rail Car under the Partici-
pation Agreement and, subject to the provisions of §§ 8, 14
and 17 hereof, shall terminate on the date on which the final
payment of Basic Rent in respect thereocf is due pursuant to
§ 4.2 hereof. Notwithstanding anything contained in the
preceding sentence to the contrary, the obligations of the
Lessee hereunder (including, but not limited to, the obliga-
tions under §§ 7, 8, 11, 12, 13 and 18 hereof) shall survive
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the expiration of the term of this Lease and continue in full
force and effect until the same shall have been fully
performed by the Lessee.

5.2. Rights and Obligations of Lessee Subject to
Security Agreement. Notwithstanding anyvthing to the contrary
contained herein, all rights and obligations of the Lessee
under this Lease and in and to the Rail Cars are subject to
the rights of the Trustee. If a Security Agreement Event of
Default should occur, the Trustee may terminate this Lease
(cr rescind 1its termination) without affecting the indemni-
ties which by the provisions of this Lease survive the termi-
nation of its term, all as provided therein; provided,
however, that so long as (i) no Event of Default exists here-
under, (ii) the Lessee is complying with the provisions of
§ 16.1 hereof and (iii) the Trustee is entitled to apply the
payments received by it pursuant to § 16.1 hereof in accord-
ance with the Security Agreement, this Lease may not be
terminated and the Lessee shall be entitled to the rights of
possession and use provided under § 1€ hzsreof.

§ ©. IDENTIFICATION MARKS

©.1. Identifying Numbers; Legend; Changes. The
Lessee will cause each Rail Car to be kept numbered with the
identification number as shall be set forth in any amendment
or supplement hereto extending this Lease to cover such Rail
Car, and on and after April 30, 1985, the Lessee will keep
and maintain, plainly, distinctly, permanently and con-
spicuously marked on each side of each Rail Car, in letters
not less than one inch in height, the words "OWNED BY
WILMINGTON TRUST COMPANY, AS OWNER TRUSTEE AND SUBJECT TO A
SECURITY AGREEMENT IN FAVOR OF THE CONNECTICUT BANK AND TRUST
COMPANY, N.A. AS TRUSTEE FILED WITH THE INTERSTATE COIWTRCD
COMMISSION" or other appropriate words designated by the
Lessor, with apprcopriate changes thereof ana additions
thereto as from time to time may be required by law in order
to protect the Lessor's title to and the Trustee's interests
in such Rail Car and the rights of the Lessor under this
Lease and of the rights of the Trustee under the Security
Agreement. The Lessee will replace promptly any such words
which may be removed, defaced, obliterated or destroyed. The
Lessee will not change the identification number of any Rail
Car unless and until (i) a statement of new number or numbers
to be substituted therefor shall have been filed with the
Trustee and the Lessor and filed, recorded and deposited by
the Lessee in all public offices where this Lease and the
Security Agreement shall have been filed, recorded and
deposited and (ii) the Lessee shall have furnished the
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Trustee and the Lessor an opinion of counsel in form and
substance reasonably satisfactory to the Lessor and the
Trustee to the effect that such statement has been so filed,
recorded and deposited, such filing, recordation and deposit
will protect the Trustee's and the Lessor's interests in such
Rail Cars and that no other filing, recording, depcsit or
giving of notice with or to anv other Federal, state or local
government or agency thereof is necessary to protect the
interests of the Trustee and the Lessor in such Units.

€.2. Insignia of Lessee. The Rail Cars may be
lettered with the names or initials or other insignia cus-
tomarily used by the Lessee or its permitted sublessees but
the Lessee will not allow the name of any other person,
association or corporation to be placed on any Rail Car as a
designation that might be interpreted as a claim of
ownership.

§ 7. GENERAL TAX INDEMNIFICATION

1) The Lessee agrees that all payments pursuant
tc this Lease shall be free of all withholdings of any nature
whatsoever, and in the event that the Lessee shall be
reguired by law to make any such withholding from any such
payment, (i) the sum payable shall be increased as may be
necessary so that after making all required withholdings the
Indemnified Person receives an amount egual to the sum it
would have received had no such withholdings been made, (ii)
the Lessee shall make such withholdings, and (iii) the Lessee
shall pay the full amount withheld tc the relevant taxation
authority or other authority in accordance with aprlicable
law. In addition and without prejudice to the foregoing
sentence, the Lessee assumes responsibility for and agrees tc¢
pay, protect, save, Keep harmless and indemnify on an after-
tax basis the Indemnified Persons against all taxes,
assessments, fees, withholdings and other governmental
chiarces of any nature whatsoever, including, without limite-
tion, penalties and interest (all such taxes, assessmants,
fees, withholdings, governmental charges, penalties and
interest being hereinafter czlled "Taxes"), imposed on, in-
curred by, or asserted against any Indemnified Person or any
Keil Car in whole or in part on account of, or with respect
te, thies Lease or the Security Agreement or any document
referred to herein or therein or any of the transactions
contemplated hereby or thereby or the manufacture, purchase,
acceptance or rejection of the Rail Cars or any portion
thereof or the ownership, delivery, nondelivery, leasing,
releasing, subleasing, possession, use, exXport, import,
transfer of title, operation, maintenance, repair, condition,
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sale, return, or other disposition of the Rail Cars or any
portion thereof or any indebtedness with respect thereto or
the rentals, receipts, earnings or gains arising therefrom by
any Federal, state, or local governmental taxing authority or
by any foreign government or any international organization
or any subdivision or taxing authority thereof; provided,
however, that there shall be nco indemrnification hereunder:
(i) for any Taxes imposed on or measured by any fees or
compensation paid to the Lessor or the Trustee; (ii) for
United States Federal income taxes and taxes on, measured by,
or based upon, the net income, capital or franchises of an
Indemnified Person which are imposed by the state or local
taxing jurisdiction in which such Indemnified Person
maintains its residence or principal place of business and
any Federal, state or local capital gains taxes, excess
profits taxes, minimum taxes for tax preferences, accumulated
earnings taxes and personal holding company tax of any
Indemnified Person; (iii) for gift taxes; (iv) for Federal,
state, or local inheritance taxes; and (v) for penalties and
interest to the extent accrued by reason of the gross negli-
gence or wilful misconduct of the party to be indemnified.
The Lessee shall pay ali Taxes for which it assumes liability
hereunder when such Taxes are due and will indemnify each
Indemnified Person to the extent required by this § 7 and
within 30 days after receipt of a written regquest by such
Indemnified Person for indemnification specifying the amount
tec be paid; provided, however, that if any Taxes are being
contested in accordance with paragraph (5) of this § 7, any
payment shall be made at the time therein provided. 1If
reasonably reguested by the Lessee, such Indemnified Person
shall furnish a statement setting forth the basis on which
such amount was determined and the nature of the Taxes in
guestion. In determining the amount of federal income taxes
payablie with respect to any payment under this Section 7,
such taxes will be computed as if applicable at the Tax Rate
without regard tc the actual federal income tax paid by the
Indemnified Person.

(2) In the event that any Taxes indemnified under
this § 7 are credited against or deducted in computing the
United States Federal income or home jurisdiction tax liabil-
ity, or becth, of any Indemnified Person, such Taxes shall be
taken into account (if such Indemnified Person shall be the
Lender or a holder of a Note, as determined by it in its sole
and absolute discretion) so as to give credit for any savings
in respect of the United States Federal income or home
jurisdiction tax liability by reason of any deductions,
credits or allowances (if such Indemnified Person shall be
the Lender or a holder of a Note, as determined by it in its
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sole and absolute discretion) in respect of the payment of
the Tax indemnified against.

(3) In case any report or return is regquired to be
made with respect to any obligations of the Lessee under this
§ 7, the Lessee will notify the Lessor of such requirement
and make such report or return in such manner as shall be
reasonably satisfactory to the Lessor, but the Lessor may
revoke such authority and assume responsibility for the
"filine of such reports or returns, if such action is in good
faith and not unreasonable; provided, however, that the
Lessor shall, with respect tc any state or political
subdivision thereof of the United States of America, upon
instruction from the Owner Participant file such returns,
statements, and reports relating to the sales or use taxes,
and taxes, fees, and charges arising from the value added to
the Rail Car by the Lessor, as the Lessee shall determine are
required to be filed by the Lessor, and as shall be prepared
by the Lessee at its expense, and shall remit the amount
thereof upon payment by the Lessee to the Lessor (such
payment to be made promptly upor demand by the Lessor
therefor) of such taxes, rfees, and charces. Tc the extent
that the Lessor has information necessary for the preparation
of such returns, statements, and reports, it will furnish
such information to the Lessee.

"

(4) The Lecssee shall, whenever reascnably reguest-
ed by an Indemnified Person, submit to such Indemnified
Person copies of returns, statements, reports, billings and
remittances, or furnish other evidence satisfactory toc such
Incdemnified Person of the Lessee's performance of its duzies
under this § 7. The Lessee shall also furnish prompily upon
reguest such data as the Lessor reasonably may recuire to
permit compliance by 1t with all of the reguiremsnzis of
taxning jurisdiciions.

(5) If an Incsmnified Person receives & written
notice from any taxing authority asserting liability for any
Taxes cr preposing an increase in the liability of any Indem-
nified Person for any such Taxes (such assertion or such
proposed increase being hereinafter called a "Claim"), indem-
nification for which would be required under this § 7, the
Indemnified Ferson will notify the Lessee in writing within a
reasonable time of such Claim. If the Lessee delivers to
such Indemnified Person written notice of its desire to con-
test such Claim within 30 days after receipt of notice from
such Indemnified Person together with an opinion of indepen-
dent tax counsel that there exists a reasonable basis for
contesting such Claim and that no additional liability will
arise as a result of such contest, such Claim will be con-
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tested in accordance with this paragraph; provided, however,
that no such contest shall be required if it would involve
any danger of the sale, forfeiture or loss of any Rail Cars
or ary 1interest therein. If in any such contest the decision
is made to pay the Taxes and sue for a refund, the Lessee
will advance to such Indemnified Person on an interest-free
basis sufficient funds to pay the Taxes which are to be
contested. To the extent such Claim affects an Indemnified
Person other than the Lender or a holder of a Note, or
affects the Owner Participant and arises with respect to a
tax return of the Lessee, the Lessee shall have the exclusive
right te conduct the contest (and in the event the contest is
reguired to be conducted in the name of an Indemnified
Person, such Indemnified Person shall cooperate with the
Lessee so as tec effect the contest rights of the Lessee) and
the contest and all preparation therefor shall be the sole
responsibility of the Lessee and shall be conducted entirely
at the Lessee's expense. To the extent such Claim affects an
Indemnified Ferson which is the Lender or a holder of a Note,
or wvhich is the Owner Participant and arises with respect to
a tax return c¢f the Owner Participant, such Indemnified
FPerson shall, following receipt from the Lessee of such
notice and cpinion, at the expense of the Lessee (including,
without limitation, all costs, expenses, losses, legal and
accountants' fees and disbursements, penalties and interest),
in good faith contest, by legal action if reasonably
reguested by Lessee (or shall permit the Lecsee, if d=sired
by the Lessee and unless such Indemnified Person determines
in good faith that such contest by Lessee will materially
affect other interests of such Indemnitee, to contest at its
expense in the name of such Indemnified Person) such Claim.
Such Indemnified Perscon will cooperate with any reasonable
regquest made by the Lessee in connection therewith. Upon
receipt by any Indemnified Person of a refund of any Taxes
paid by the Lessee pursuant to this paragraph, the amount of
such refund and an amount egual to the interest received with
respect to such refund from the applicable governmental
authority shall be paid to the Lessee forthwith upon receipt
of the refund by such Indemnified Person; provided, however,
that such amounts cof refund and interest, if any, shall not
be payable before such time as the Lessee shall have made al
payments or indemnities then due and payable under this § 7
or if an Event of Default shall have occurred and be
continuing.

(6) The Lessee covenants and agrees to pay all
amounts due under this § 7 free of any Taxes and to indemnify
each Indemnified Person against any Taxes imposed by reason
of any payment made by the Lessee so that the Indemnified
Person to whom or for whose benefit the payment is made shall
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receive an amount net of any Taxes or other charges required
to be paid by such Indemnified Person in respect thereof.

In the event that the Lessee becomes liable for the
payment or reimbursement of any Taxes pursuant to this § 7,
such liability shall continue, notwithstanding the expiration
of this Lease, until all such Taxes are paid or reimbursed by
the Lessee. ‘

(7) The Owner Participant, the Lender and each
other holder of any Note is hereby deemed to be a third-party
beneficiary of all of the provisions of this § 7.

§ 8. PAYMENT FOR CASUALTY OCCURRENCES;

TERMINATION; INSURANCE

8.1. Casualty Occurrence; Payments. (a) In the
event of any Casualty Occurrence with respect to any Rail Car
or Rail Cars, the Lessee shall promptly (and in any event
within 20 days) and fully notify the Lessor and the Trustee
with respect thereto. Subjec*t to § 8.1(b) herecf, on the
Casualty Payment Date with respect to the Rail Car or xail
Cars which shall have suffered such Casualty Occurrence, the
Lessee shall pay to the Lessor a sum eqgual to the Casualty
Value of each such Rail Car as of such Casualty Payment Date,
plus the installment of Interim Rent or Basic Rent and all
other amcunts due hereunder in respect of such Rzil Car as of
such date; provided, however, that if a Casualty Occurrence
shall occur within 45 days prior to a date on which an
installment of Interim Rent or Basic Rent is due and payable
hereunder, the Lessee shall pay to the Lessor on the 45th day
after such Casualty Occurrence a sum egual to the Casualty
Value of each such Rail Car plus interest at the rate of
lz 1785 per annum computed on such Casualty Value from the
respective Casualty Payment Date tc such 45th day and all
other amounts due hereunder as of such date, but provided,
further, however, that if a Casualty Occurrence shall occur
during the period that an Event of Default shall be continu-
ing or any Rail Car is being returned pursuant to § 15 or 18
hereof, then notwithstanding anything else in this § £.1
contained, the Lessee shall make such payment of Casualty
Value (plus interest at the rate of 14 1/8% per annum com-
puted on such Casualty Value from the date of such Casualty
Occurrence to the date of payment and all other amounts then
due) to the Lessor on a date which shall in no event be more
than 30 days after such Casualty Occurrence. Upon the making
of such payment by the Lessee in respect of any Rail Car, the
Interim and Basic Rent for such Rail Car shall cease to
accrue, the term of this Lease as to such Rail Car shall
terminate and the Lessor shall be entitled to recover
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possession of such Rail Car, subject to the right of the
Lessee to dispose of such Rail Car as agent for the Lessor as
provided in the second paragraph of this § 8.1.

Following any payment of Casualty Value by the
Lessee, provided that no Default or Event of Default shall
have occurred and be continuing, the Lessee shall be entitled
to receive and retain for its own account all condemnation or
reguisition payments in respect of such Rail Car up to the
amount of such Casualty Value, and any excess shall be paid
over to, or retained by, the Lessor for its own account. 1In
the event under the circumstances contemplated by the
preceding sentence such Rail Car shall be returned by the
governmental entity prior tc the time the Lessee shall have
been reimbursed by such application of condemnation or
reguicsition payments in an amount egual to such Casualty
Value previously paid te Lessor, then, upon notice to the
Lessor, the Lessee shall dispose of such Rail Car as agent
for the Lessor, and shall retain the proceeds of such
disposition to the extent that the agcgregate of the amcunts
so retained and the condemnation or reguisition payments
theretofore received by the Lessee shall egqual such Casualty
Value previously paid to the Lessor, and the balance of such
proceeds shall be promptly paid to the Lessor.

() Upon the occurrence of a Casualty Occurrence
of the type referred to in clause (iii) of the definition
thereof which is due to a material breach of the Manufac-
turer's warranty with respect to such Rail Car, Lessee may,
at its option (instead of complying with § 8.1(a) hereof with
respact tc such Rail Car), duly convey to Lessor (in any
event not later than the date upon which the Casualty Value
with respect to such kail Car would be otherwise pavyable
pursuant tc § 8.1(a) hereof) as replacement for such Rail
Car, title to a replacement Rail Car (the "Replacement Rail
Car"), free and clear of all liens, encumbrances or rights of
others whatsoever (except the Lien of the Lease and the
Security Agreement) and having a value and utility at least
equal to, and being in as good operating condition as, the
Rail Car being replaced (assuming the Rail Car being replaced
was in the condition and repair reguired by the terms hereof
disregarding the occurrence of such Casualty Occurrence).
Prior to or at the time of any such conveyance, Lessee, at
its own expense, shall promptly (i) furnish Lessor with a
bill of sale, in form and substance satisfactory to the
Lessor and the Trustee, with respect to such Replacement Rail
Car, (ii) enter into a supplement hereto, in form and sub-
stance satisfactory to the Lessor and the Trustee, subjecting
such Replacement Rail Car to this Lease, and cause such
supplement, together with an appropriate supplement to tl.-
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Security Agreement and all such other documents and instru-
ments (including Uniform Commercial Code financing statements
to be filed and recorded in such manner and places as shall
be necessary or appropriate to confirm the title and interest
of the Lessor and lien of the Trustee pursuant to the
Security Agreement in respect of such Rail Car, (iii) furnish
Lessor and the Trustee with such evidence of title to such
Replacement Rail Car and of compliance with the insurance
provisions of § 8 hereof with respect to such Replacement
Rail Car as Lessor and the Trustee may reasonably request,
(iv) furnish Lessor and the Trustee with an opinion of
Lessee's counsel to the effect that title to such Replacement
Rail Car has been duly conveyed to Lessor free and clear of ‘
all liens, encumbrances and rights of others (except the lien
0of the Lease and Security Agreement) and is duly leased
hereunder and subject to the lien of the Security Agreement
and (v) furnish Lessor and the Trustee with an Officer's
Certificate of Lessee certifying that, upon consummation of
such replacement, no Default or Event cf Default will exist
hereunder. Upon the completion of the convevance of a
Replacement Rail Car by Lessee pursuant to this § 8.1(b),
Lessor will transfer to Lessee or to any Person desianated by
Lessee all right, title and interest in and —o the Rail Car
with respect to which such Casualty Occurrence occurred, free
and clear of Lessor's Liens and the lien of the Security
Agreement but otherwise without recourse, representation or
warranty of any character. For all purposes hereof, each
such Replacement Rail Car shall be deemed part of the
Equipment leased hereunder, and shall be deemed a "Rail Car"
as defined herein. No Casualty Occurrence covered by this §
€.1(b) shall result in any reduction or 1increase in Basic
Rent.

8§.2. Keguisition Not Constituting a Casualty
Occurrence. In the event of the requisition for use of any
Rail Car which deces not, or does not veit, constitute a
Casualty Occurrence hereunder, all of the Lessee's obliga-
tions under this Lease with respect tec such Rail Car (includ-
ing, without limitation, the obligaticn to make all pavments
of Interim, Basic and Supplemental Rent) shzll continue to
the same extent as if such requisition had not cccurred. all
payments received by the Lessor or the Lessee from the United
States Government or any other governmental entity for the
use of such Rail Car during the term of this Lease (other
than a use of such Rail Car constituting a Casualty Occur=-
rence) shall be paid over to, or retained by, the Lessee
provided no Default or Event of Default shall have occurred
and be continuing.
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8.3. Pavments After Expiration of Lease. If the
date upon which the making of the payment by the Lessee in
§ 8.1 hereof in respect of any Rail Car as reguired as afore-
said shall be after the term of this Lease or any renewal
term th€reof in respect of such Rail Car, no Interim or Basic
Rent for such Rail Car shall accrue after the end of such
term.

8.4. Amount of Casualty Value. The "Casualty

Value" of each Rail Car shall be an amount which, subject in
any event to & 4.2 hereof, shall be egqual tc that percentage
0of the Purchase Frice of such Rail Car as is set forth in
Appendix B hereto opposite the date on which an installment
of Interim Rent or Basic Rent is due and payable hereunder
next succeeding the actual date of such Casualty Occurrence,
or if there is no such payment date, the last date on which
an installment of Basic Rent is due and payable hereunder.

8.5. No Release. Except as hereinabove in §§ 8.1
and 8.3 provided with respect toc payment ¢f Interim and FEasic
Rent, the Lessee shall nct be released from its okligations
hereunder in the event of, and shall bear the risk of, any
Casualty Occurrence to any Rail Car from and after delivery
and acceptance thereof by the Lessee hereunder.

E.6. Insurance Tc Be Maintained. (a) The Lessee
will at all times pricr tc the return of the Rail Cars to the
Lessor pursuant to the terms hereof and at Lessee's own
expense, cause to be carried and maintained with financially
sound and reputable insurers (i) comprehensive general public
liability insurance with respect tc the Equipment against
third party personal injury and property damage and (ii)
property insurance in respect of the Rail Cars at the time
leased hereunder, said property insurance tc be in amounts at
least equal at all times to the aggregate Casualty Value of
such Rail Cars as computed on the next succeeding semiannual
rental payment date; provided, however, that the Lessee may,
in the case of property insurance, self-insure such Rail Cars
to the extent that such self-insurance is (x) consistent with
prudent industry praciice and, in any event, (y) in an amcunt
(considered in relation to the then current value of such
Rail Cars) no greater than the amount of self-insurance
maintained with respect to other similar eguipment, if any,
then owned or leased by the Lessee (considered in relation to
the then current value of such similar equipment); and
provided, further, that public liability insurance may
provide for such deductibles as are consistent with prudent
industry practice. Except as otherwise provided in the
provisos to the foregoing sentence, the Lessee will carry
such insurance in such amounts, for such risks and with such
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deductibles as are reasonably satisfactory to the Lessor and
the Trustee and in any event consistent with prudent industry
practice and at least comparable in amcunts and against risks
customariiy insured against by Lessee and corporations of
established reputation engaged in the same or similar
business as the Lessee. The proceeds of any such insurance
shall be payable to the Trustee (pursuant to a standard
mortgagee loss payable clause in the case of property
insurance), the Lessor and, so long as no Default or Event of
Default shall have occurred and be continuing, the Lessee, as
their respective interests may appear, so long as the
Security Agreement shall not have been terminated in
accordance with its terms, and thereafter to the Lessor, and,
sc long as no Default or Event of Default shall have occurred
and be continuing, the Lessee, as their respective interests
may appear. All policies of insurance carried in accordance
with this paragraph shall (i) require 30 days' prior notice
to the Owner Participant, the Lessor, the Trustee and the
holder of any Note of cancellation, expiration or material
change in coverzg=, (ii) name the Cwner FParticipant, the
Lessor (in its Individual capacity and zs Owner Trusiee) and
the Trustee and, 1n the case of public liabilitv insurance,
the holder of any Note as additional named insureds or as
loss-payees, as their respective interests may appear and
(iii) waive any right to claim any premiums or commission
against the Lessor, the Trustee, the Owner Participant and
the holder of any Note. Such policies shall not regquire
contributions from other policies held by the Owner
Participant, the Lessor or the Trustee and shall nct be
invalidated by any action or inaction of the Lessee or any
other person and shall insure the Lessor, the Owner Partici-
pant, the Trustee and the holder of any Note regardless of
any breach or violation of any warranty, declaration or
cendition contained in such policies by the Lessee or by any
other person. Prior to each Delivery Date, and therezafter
not less than 15 days prior to the expiration dates of the
expiring policies theretofore delivered pursuant to this § 8
the Lessee shall deliver to the Lessor, the Owner Partic:i-
pant, the Trustee and the holder of any Note certificates
issued by the insurer(s) for the insurance maintained pur-
suant to this § 8; provided, however, that if the delivery of
any certificate is delaved, the Lessee shall deliver an
executed binder with respect thereto and shall deliver the
certificate upon receipt thereof. Prior to each Delivery
Date and thereafter not later than the anniversary of the
first Delivery Date in each year, the Lessee will furnish to
the Lessor, the Owner Participant, the Trustee and the holder
of any Notes a certificate of an independent insurance broker
of recognized standing evidencing the maintenance of all
insurance required hereunder and stating that, in the opinion
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of such insurance broker, the insurance then carried and
maintained on or with respect to the Rail Cars complies with
the terms hereof.

(b) In the event that the Lessee shall fail to
maintain insurance as herein provided, the Lessor may at its
option provide such insurance (giving the Lessee prompt
written notice thereof) and, in such event, the Lessee shall,
upon demand from time to time, reimburse the Lessor for the
cost thereof together with interest, on the amount of the
cost te the Lessor of such insurance which the Lessee shall
have failed to mazintain, at the rate per annum specified in
§ 20 hereof.

g8.7. Insurance Proceeds. Following any pavment of
Casualty Value by the Lessee, provided that no Default or
Event of Default shall have occurred and be continuing, the
Lessee shall be entitled to receive and retain for its own
account all proceeds of insurance in respect of any Rail Cars
suffering a Casualty Occurrence up to the amount of such
Casualy Value, and anv excess shall be paid cver tec, cor
retained by, the Lessor for its own account. All insurance
proceeds received by the Trustee (or the Lessor, if the
Security Agreement shall have been terminated in accordance
with Secticn 11.01 thereof) in respect of any Rail Car not
suffering a Casualty Occurrence shall be paid to the Lessee
upon receipt by the Trustee (or the Lessor, if the Security
Agreement shall have been terminated in accordance with
Section 11.01 thereof) of an Officer's Certificate of the
Lessee stating that any damage to such Rail Car in respect of
which such proceeds were paid has been fully repaired.

8§.8. Economic Obsclescence. In the event that, at
any time con or after July 2, 1990, and before July 2, 2000,
the Lessee shall, in its reasonable judgment evidenced by a
written certificate to such effect signed on behalf of the
Lessee by its chief financial officer and delivered to the
Lessor and the Trustee, determine in good faith that a Lot of
the Rail Cars have become (xX) surplus to its needs, (V)
technologically obsolete or (z) uneconomical for continued
use in the Lessee's business and that it has discontinued or
intends to discontinue using such Rail Cars, the Lessee shall
have the right, at its option and on at least 120 days' prior
written notice (which shall be accompanied by such written
certificate specifying the particular basis ((x), (y) or (z)
above) for such termination) to the Lessor, the Trustee and
the holder of any Note, to terminate this Lease (a
"Termination") with respect to such Lot of Rail Cars (each
Rail Car the lease of which is to be terminated being called
a "Terminated Rail Car") as of the Termination Date specified
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in such notice; provided, that (i) no Default or Event of
Default shall have occurred and be continuing; (ii) on the
Termination Date each Terminated Rail Car shall be in the
same ccnd:ition as if being redelivered pursuant to § 15
hereof; and (iii) Lessee shall have complied in full with the
further provisions of this § 8.8.

~During the period after the giving of such notice
until the fifth business day preceding the Termination Date,
the Lessee shall use its best ef{forts to obtain bids for the
purchase of all Terminated Rail Cars, and the Lessee shall at
least £five business davs prior to such Termination Date cer-
tify to the Lessor the amount of each such bid and the name
and address cf the party (which shall not be a corporation or
individual affiliated with the Lessee or any party from whom
the Lessee or any such affiliate intends to lease back such
Terminated Rail Car) submitting such bid. On the Termination
Date, unless the Lessee shall have revoked its election to
terminate this Lease in the manner hereinafter provided, the
Lesscr shall ss£11, without recourse cor warranty, express or
implied, except ze tc Lezssor's Liens, all Terminated Fa
Cars for cash to the biader or bicaers who shall have
submitted the highest bid or bids prior to the Termination
Date ancd shall warrant to such bidder or bidders that the
title to such Terminated Rail Cars shall be free and clear of
all Lessor's Liens. The total sale price realized at such
sale shall be paid to the Trustee (fcr application pursuant
to the Security Agreement) or, if the Security Agreement
shall have been terminated pursuant to Section 11.01 thereof,
to the Lessor.

<
-

3
-

On such Termination Date, the Lessee shall pay to
the Trustee (for application pursuant to the Security Agree-
ment), or, 1f the Security Agreement shall have been termin-
ated pursuant t¢ Section 11.01 therecf, to the Lessor, (i)
the excess, if any, of the Termination Value for each
Terminated Rail Car computed as ¢f such date over the pro-
ceeds of the sale of such Terminated Rail Car after the
deduction of all expenses incurred by the Lessor under the
Lease, (iil) the rental pavment due on such Termination Date
({including all payments with respect to such Terminated Rail
Cars) and all other unpaid rental payments, if any, then due
under the Lease and (iii) if the reason for such Termination
is that such Rail Cars are uneconomical for continued use in
Lessee's business, or such Rail Cars have been selected for
Termination from a pool of Rail Cars and other similar
equipment leased by Lessee and the continued leasing by
Lessee of such Rail Cars would be more expensive to Lessee
than the continued leasing of an equal number of other rail
cars leased under leases then eligible for termination, an
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amount equal to five percent (5%) of Lessor's Cost of such
Terminated Rail Cars.

In the event of any such sale and the receipt in
immediately available funds by the Lessor or the Trustee, as
the case may be, of the amounts above described in respect of
any Terminated Rail Car, the obligation of the Lessee to pay
Interim and Basic Rent pursuant to § 4 hereof in respect of
such Terminated Rail Cars on each date on which an install-
ment of Basic Rent is due and payable hereunder (as well as
all other obligations of Lessee hereunder in respect of such
Terminated Rail Cars) shall continue to and including the
Termination Date but shall then terminate provided that the
Lessee shall have complied with all of the other provisions
of this § 8.8 with respect to such Terminated Rail Cars. The
Lessor shall be under no duty to solicit bids, to inguire
into the efforts of the Lessee to cobtain bids or otherwise to
take any action or incur any cost or expense in connection
with any sale other than to transfer or to cause to be trans-
ferred all the Lessor's right, title and interest in and to
the Terminated Rail Cars tc¢ the purchasers named in the high-
est bid or bids certified by the Lessee to the Lessor as
above provided. Any such sale shall be free and clear of all
the Lessee's rights to such Terminated Rail Car, but other-
wise shall be made without warranties other than against
Lessor's Liens.

At any time after giving a termination notice
pursuant to this § 8.8 with respect to any Terminated Rail
Cars and prior to the fifth Business Day preceding the
Termination Date therefor, the Lessee may revoke its election
to terminate this Lease with respect to such Terminated Rail
Cars, and this Lease shall thereupon continue in effect with
respect to such Terminated Rail Cars as though such election
to terminate this Lease with respect thereto had not been
made, but in such event the Lessee shall pay all expenses
incurred by the Lessor pursuant to this § 8.8. If no sale
shall occur on the date scheduled therefor as provided above,
then the Lessee shall be deemed to have revoked its election
to terminate this Lease in the manner hereinabove provided.

If the Lessee shall exercise its option to termi-
nate with respect to any Terminated Rail Car the Lessor may,
notwithstanding such election by the Lessee, by written
notice to the Lessee and the Trustee given not later than 90
days after the termination notice is given to the Lessor and
the Trustee, elect to retain the Terminated Rail Cars, in
which case the Lessee shall not be obligated to pay the
Termination Value for such Terminated Rail Cars as above
provided; provided, however, that such written notice sh.’1
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be void and ineffective and such obligation of the Lessee to
pay the Termination Value shall remain in effect unless the
Lessor shall first have deposited with the Trustee at least
five days prior to the Termination Date an amount in cash
egqual to the principal and premium of the Notes required to
be prepaid on such Termination Date, as a result of a
Termination of this Lease in respect of such Terminated Rail
Cars, pursuant to § 5.02 of the Security Agreement together
with interest accrued or to accrue on such principal amount
to such Terminaticn Date. In the event the Lessor shall so
elect to retain the Terminated Rail Cars, the Lessee shall
deliver the Terminated Rail Cars to the Lessor in accordance
with the provisions of § 15 hereof.

§ 2. REPORTS

On or before February 15 in each year, commencing
with the calendar year 1985, the Lessee will furnish to the
Lessor, the Trustee, the Lender and each holder of a Ncte who
specifically so requests in writing an Officer's Certificate
(a) setting forth as at the preceding Decemrer 31 the Totzal
number, description and identification numbers of all Rail
Cars then leased hereunder, the total number, description and
identification numbers of all Rail Cars that have suffered a
Casualty Occurrence during the preceding calendar year or are
then undergoing repairs (cther than running repairs) cr then
withdrawn from use pending repairs (other than running
repairs), the total number, description and identification
numbers of all Excepted Rail Cars and setting forth such
other informaticn regarding the condition and state of repair
of the Rail Cars as the Lessor, the Trustee, the Lender or
such holder may reasonably reguest, (b) stating that, in the
case of all Rail Cars repainted or repaired during the period
covered by such statement, the numbers and markings reguired
by § 6.1 hereof have been preserved or replaced, (c) stating
that the Lessee is in compliance under the Lease and has
performed cor has caused to bs perfcrmed the reguired meinten-
ance of the Rail Cars and that no Default or Event of Default
has occurred, (d) further identifying those Rail Cars to
which the Lessee has made additions and accessions pursuant
to § 12.2 hereof and describing such additions and accessions
and the costs thereof. The Lessor, the Trustee and the
holder of any Note shall each have the right by its agent to
inspect the Rail Cars and the Lessee's records with respect
thereto at such reasonable times as the Lessor, the Trustee
or the holder of any Note may request during the continuance
of this Lease.

-24-




§ 10. DISCLAIMER OF WARRANTIES; WARRANTY OF TITLE

NEITHER THE LESSOR, THE OWNER PARTICIPANT, THE
TRUSTEE NOR THE HOLDER OF ANY NOTE MAKES OR HAS MADE, OR
SHALL BE DEEMED TO MAKE OR HAVE MADE, ANY WARRANTY OR REPRE-
SENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR
CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE RAIL CARS DELIVERED TO THE LESSEE
HEREUNDER, AND NEITHER THE LESSOR, THE OWNER PARTICIPANT, THE
TRUSTEE NOR THE HOLDEZR CF ANY NOTE MAKES ANY WARRANTY OF
MERCHANTABILITY OR ZITNESS OF THE RAIL CARS FOR ANY
PARTICULAR FURPOSE OR AS TO TITLE TO THE RAIL CARS OR ANY
COMPONENT THERECFE, OR ANY OTHER REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, WITE RESPECT TO ANY RAIL CAR, EITHER UPON
DELIVERY THEREOF TO THE LESSEE OR OTHERWISE, it being agreed
that all such risks, as between the Lessor, the Owner Parti-
cipant, the Trustee, the holder of any Note and the Lessee,
are toc be borne by the Lessee; but the Lessor hereby irre-
vocably appoints and constitutes the Lessee its agent and
attorney-in-fact during the term of this Lease to assert and
enforce from time to time, in the name of and for the account
0of the Lesscr and/or the Lessee, as their interests may
appear, at the Lessee's sole cost and expense, whatever
claims and rights the Lessor may have against the manu-
facturer of each Rail Car; provided, however, that if at any
time an Event of Default shall have occurred and be con-
tinuing, the Lesscr may assert and enferce, at the Lessee's
sole cost and expense, such claims and rights. Neither the
Lessor, the Owner Participant, the Trustee nor the holder of
any Note shall have any responsibility or liability to the
Lessee or any other person with respect to any of the fol-
lowing: (1) any liability, loss or damage caused or alleged
to be caused directly or indirectly by any Rail Cars or by
any inadeqQuacy thereof or deficiency or defect therein or by
any other circumstances in connection therewith; (ii) the
use, operation or performance of any Rail Cars or any risks
relating thereto; (iii) any interruption of service, lcss of
business or anticipated profits or consequential damages; or
(iv) the delivery, operation, servicing, maintenance, repair,
improvement or replacement of any Rail Cars. The Lessee's
delivery of a bill of sale relating to a Rail Car as
described in § 32 hereof shall be conclusive evidence as
between the Lessee and the Lessor that such Rail Car is in
all the foregoing respects satisfactory to the Lessee, and
the Lessee will not assert any claim of any nature whatsoever
against the Lessor, the Owner Participant, the Trustee or the
holder of any Note based on any of the foregoing matters.

The Lessor warrants that, upon its leasing of the
Rail Cars to the Lessee pursuant to this Lease, title to the
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Rail Cars shall be of the same quality as was conveyed to the
Lessor. The Lessor covenants that, during the term of this
Lease, or during any renewal term thereoi, the Lessor shall
not create or suffer or permit any Lessor's Liens on the Rail
Cars and, should any such Lessor's Lien arise during the term
of this Lease or during any renewal term thereof, the Lessor
shall promptly discharge all such Lessor's Liens.

During any renewal term of this Lease and only if
the Security Agreement has been terminated according to its
terms, the Lessor may create or permit Liens on the Rail
Cars, provided, that no such Lien shall materially affect
Lessee's opertion or use of the Rail Cars during such renewal
term.

§ 11. LAWS AND RULES

11.1. Compliance. The Lessee agrees, for the

benefit of the Lessor and the Trust=e, to comply in =ail
material respects, either individuslly or in the aggregate
(1ncluding, without limitation, with respect tc the use,

maintenance and operation of each Rail Car), with all laws of
the jurisdictions in which its operations involving the Rail
Cars may extend, with the interchange rules of the
Association of American Raillrocads and with all lawful rules
cf the United States Department of Transportation, the Inter-~
state Commerce Commission and any other legislative, execu-
tive, administrative or judicial body exercising any power or
jurisdiction over the Rail Cars, to the extent that such laws
and rules affect the title, operation, maintenance or use of
the Rail Cars, and in the event that such laws or rules
reguire any alteration, replacement or addition of or te any
part on any kail Car, the Lessee will conform therewith at
its own expense; provided, however, that the Lessee may at
its own expense, in good faith, contest the validity or
application of any such law or rule in any reasonable manner
which does not, in the opinion cf the Lessor or the Trustee,
adversely affect the property or rights of the Lessor or the
Trustee under this Lease or under the Security Agreement or
result in any liability, criminal or otherwise, on the part
of the Lessor, the Trustee, or the holder of any Note.

11.2. Reports by Lessee. The Lessee agrees to
prepare and deliver to the Lessor and the Trustee within a
reasonable time prior to the required date of filing (or, to
the extent permissible, file on behalf of the Lessor and the
Trustee) any and all reports (other than income tax returns)
to be filed by the Lessor or the Trustee with any Federal,
state or other regulatory authority by reason of the owner-
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ship by the Lessor or the Trustee of the Rail Cars or the
leasing therecf to the Lessee. The Lessor and the Trustee
each agree tc inform the Lessee of any reguest for such
reports received by it.

§ 12. MAINTENANCE

12.1. Rail Cars in Good Operating Order. The
Lessee agrees that, at its own cost and expense, it will
maintain and keep each Rail Car (including any parts in-
stzlled on or replacements made to any Rail Car and consid-
ered an accession thereto as hereinbelow provided) which is
subject to this Lease in good operating order, repair and
condition, ordinary wear and tear excepted, and eligible for
railroad interchange in accordance with the interchange rules
of the American Association of Railroads or other applicable
regulatory body, and in at least as good condition as other
similar equipment owned or leased by the Lessee.

12.2. Additions and Accessicons. (a) Subkject in
all events to §§ 11.1 and 1Z.1 herecof, the Lessee, at its own

cest and expense, may from time to time make such other addi-
tions, modifications and improvements to the Rail Cars during
the term of this Lease as are readily removable without caus-
ing material damage to the Rail Cars (and do not adversely
and materially affect the value cr utiliity of the Rail Cars
The additions, modifications and improvements made by the
Lessee under the preceding sentence shall be owned by the
Lessee, except to the extent such additions, modifications or
improvements are made 1n order to comply with § 12.Z(b)
hereof.

(b) Any and all parts installed on and additions
ana replacements made to any Rail Car (i) which are not read-
ily removable without causing material damage to such Rail
Car and were installed or were added to such Rail Car in
centravention of the Lessee's agreements contained in
§ 12.2(a) hereof, (ii) the cost of which is included in the
Purchase Price of such Rail Car, (iii) in the ccurse of
ordinary maintenance of the Rail Cars or (iv) which are re-
guired by the interchange rules of the Associaticn of
American Railroads or by the regulations of the Interstate
Commerce Commission, the Department of Transportation or any
other applicable regulatory body, for the operation or use of
such Rail Car in railroad interchange, shall constitute
accessions to such Rail Car and full ownership thereof free
from any lien, charge, security interest or encumbrance
{except for those created by the Security Agreement and
Lessor's Liens) shall immediately be vested in the Lessor,
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and the Lessee shall comply with all provisions of § 19
hereof applicable to such accessions.

§ 13. INDEMNIFICATION

13.1. Indemnified Persons. The Lessee shall pay,
and shall protect, indemnify and hold the Indemnified Persons
harmless from and against any and all causes of action,
suits, penalties, claims, demands or judgments of any nature
whatsoever which may be imposed on, incurred by or asserted
agzinst any Indemnified Person (including any or all liabil-
ities, obligations, damages, costs, disbursements, expenses
(including without limitation reasonable attorneys' fees and
expenses of any Indemnified Person) relating thereto) in any
way relating to or arising or alleged to arise out of this
Lease or any other Operative Document or the Rail Cars,
including without limitation those in any way relating to or
arising or alleged to arise out of (i) the manufacture,
construction, purchase, acceptance, rejection, ownership,
delivery, nondelivery, lease, possession, use, operation,
condition, sale, return, storage or cther dispesitien of any
Raill Car or portion thereci; (ii) any ratent and other
defects whether or not discoverable by any Indemnified Person
or the Lessee; (iii) any claim for patent, trademark or
copyright infringement; (iv) any claims based on strict
ligbility in tort or in which ths negligsnce ¢f an Indemni-
fied Person is alleged; (v) any injurv to or the death of any
person or any damage to or loss of property on or near the
Rail Cars or in any manner arising out of or connected with,
or alleg=d to arise out of or be connected with, the owner-
ship, use, replacement, acdaptation or maintenance of the Rail
Cars or of any other eguipment in connection with the Rail
Cars (whether owned or under the control of any Indemnified
Person, the Lessee or any other person) or resulting or
alieged to result from the condition of any thereof; (vi) any
violation, or alleged wvicolation, of any provision of this
Lease, or of any agreement, law, rule, regulation, ordinance
or restriction, affecting or applicable to the Rail Cars or
the leasing, ownership, use, replacement, adaptation or main-
tenance thereof; (vii) any claim arising out of any cf the
Lessor's obligations or the Trustee's receipt or retention of
a security interest under the Security Agreement or the Les-
sor's obligations under the Participation Agreement; {viii)
the offer, sale or delivery of any Note or the making by the
Owner Participant of its investment hereunder in the manner
contemplated hereby, except that the Lessee shall not be re-
quired pursuant to this § 13.1 (other than in respect of any
circumstances referred to in clause (ii) of this § 13.1) to
indemnify any Indemnified Person for any claim to the extent
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such claim arises from the gross negligence or wilful mis-
conduct of, or material default in the performance of its
obligations under the Operative Documents by, such Indem-
nified Person and except further that the Lessee shall not be
obligated by this § 13 to indemnify an Indemnified Person
with respect to any loss described in the Tax Indemnity
Agreement or in § 7 hereof, it being understood that any such
loss is to be indemnified for as provided in the Tax Indem-
nity Agreement or § 7 hereof. The Lessee shall be obligated
under this § 13.1, irrespective of whether any Indemnified
Person shall also be indemnified with respect to the same
matter under any other agreement by any other person, and the
Indemnified Person seeking to enforce the indemnification may
proceed directly against the Lessee under this § 13.1 without
first rescrting to any such other rights ¢of indemnification.
In case any action, suit or proceeding -1s brought against any
Indemnified Person in connection with any claim indemnified
against hereunder, the Lessee may and, upon such Indemnified
Person's reguest, will at the Lessee's expense resist and de-
fend such action, suit or proceeding, or cause the same to be
resisted or defendsld by counsel selected by the Lessee and
approved by such Indemnified Person and, in tne event of any
failure by the Lessee to do so, the Lessee shall pay all
costs and expenses (including, without limitation, reasonable
attorneys' fees and expenses) incurred by such Indemnified
FPerson in connection with such actieon, suit or proceeding.

In the event the Lessee is reguired to make any indemnifi-
cation payment under this § 13, the Lessee shall pay such
Indemnified Person an amount which, after deduction of all
taxes reguired tc be paid by such Indemnified Perscn in re-
spect of the receipt thereof under the laws of the United
States or of any political subdivision thereof (after giving
credit for any savings in respect of any such taxes by reason
0f deductions, credits or allowances in respect of the pay-
ment of the expense indemnified against, and of any other
such taxes as determined in the scle discretion of the Indem-
nified Person), shall be equal to the amount of such payment.
In determining the amount of federal income taxes pavable
with respect to any payment under this Section 13, such taxes
will be computed as if applicable at the Tax Rate without
regard to the actual federal income tax paid by the Indemni-
fied Person. The Lessee and the Lessor each agree to give
each other promptly upon obtaining knowledge thereocf written
notice of any cliaim or liability hereby indemnified against;
provided, however, that the Lessor's failure to give such
notice shall not adversely affect the rights of any other
Indemnified Person to indemnification hereunder. Upon the
payment in full of any indemnities as contained in this § 13
by the Lessee, and provided that no Default or Event of
Default shall have occurred and be continuing, the Lessec-
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shall be subrogated to any right of such Indemnified Person
(except where the Lessee is also indemnifying a person
against whom the Indemnified Person has rights in respect of
the matter against which indemnity has been given). Any
payments received by such Indemnified Person from any person
(except the Lessee) as a result of any matter with respect to
which such Indemnified Person has been paid in full pursuant
to the indemnity provided for hereunder by the Lessee
pursuant to this § 13.1 shall be paid over to the Lessee to
the ex:ient necessary to reimburse the Lessee for indemnifica-
tion pavments previously made to such Indemnified Person.
Nething in this § 13.1 shall constitute a guarantee by the
Lessee of the indebtedness evidenced by the Notes or a guar-
antee of the residual value of any Rail Car.

13.2. Indemnification Against Manufacturer Claims.
The Lessee further agrees to indemnify, protect and hold
harmless each Indemnified Person from and against any and all
liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed upon
or accruing against such Indemnified Person because of the
use in or about the construction or opreration of any Rail Car
or any article cr material specifiec by the Lessee and not
manufactured by the Manufacturer of such Rail Car or of any
design, system, process, formula or combination specified by
the Lessee and not developed or purported to be developed by
such Manufacturer which infringes cor is claimed tc infringe
on any patent or other right. The Lessee will give notice to
the applicakle Manufacturer of any claim known to the Lessee
from which liability may be charged against such Manufacturer
hereunder.

13.3. Survival. The indemnities contained in this
§ 13 shall survive the expiration or termination of this
Lease with respect to all events, facts, conditions or other

circumstances occurring or existing prior to such expiration
or termination and are expressly made for the benefit of, and
shall be enforceable and collectible by, any Indemnified
Person. None of the indemnities in this § 13 shall be deemed
to create any rights of subrogation in any insurer or third
party against the Lessee therefor, from or under any
Indemnified Person, whether because of any claim paid or
defense provided for the benefit thereof or otherwise.

13.4. Third-Party Beneficiaries. The Owner
Participant, the Lender and the holder of each Note is hereby
declared to be a third-party beneficiary of all of the pro-
visions of this § 13.
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§ 14. DEFAULT

14.1. Events cf Default; Remedies. If, during the
continuance of this Lease or any extension or renewal hereof,
one or more of the following events (each such event being
herein sometimes called an "Event of Default") shall occur
{whatsocever the reason for its occurrence, whether the same
shall be voluntary or involuntary or come about or be
effected by operation of law or pursuant to or in compliance
with any judgment, order or decree of any court or anv other
rule ov 1equlatlon of any administrative commission, agency
or autherity):

(1) default shall be made in payment of any
amount provided for in § 4, 8 or 17 hereof, and

&

such default shall continue for 10 days;

(2) the Lessee shall make or permit any
assignment or transfer of this Lease, or any
interest hersin, cr of the right tc posssssion
the Rzail Cars, ny therecf except as expre
permitted by §
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(3) the Lessee shall at any time fail to
maintain in full force and effect insurance in
accordance with all of the precvisions of § 8.6
hereof;

(4) default shall be made in the observance
or performance of any cf the covenants, conditions
or agreements on the part of Less=ze ccntained in
§¢ 12.1, 14.4, 16.2, 1€.3 and 19;

(5) default shall be made in the observance
cr performance of any other of the covenants, con-
ditions and agreements on the part of the Lessee
contained herein, in any Operative Document and
such default shall continue for 30 days after
written notice from the Lessor, the Owner Parti-
cipant, the Trustee or the holde* of any Note to
the Lessee specifying the default and demanding
that the same be remedied;

(6) any representation or warranty made by
the Lessee herein, in the Participation Agreement
or in any certificate or statement furnished to the
Lessor, the Trustee, the Owner Participant or the
holder of any Note pursuant to or in connection
with any such agreements, proves untrue in any
material respect as of the date of making thereof;
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ther,

(7) the Lessee shall make an assignment for
the benefit of creditors or shall fail generally to
pay its debts as they become due; or any order,
judgment or decree shall be entered adjudicating
the Lessee bankrupt or insolvent; or the Lessee
shall petition or apply to any tribunal for the
appointment of a trustee, receiver, custodian or
liguidator of the Lessee or of any substantial part
of its assets or shall commence any proceedings
relating tc the Lessee or any substantial part of
its assets under any bankruptcy, reorganization,
compromise, arrangement, insolvency, readjustment
of debt, dissolution or liquidation law of any
jurisdiction, whether now or hereafter in effect;
or any such petition or application shall be filed,
or any such proceedings shall be commenced, against
the Lessee and the Lessee by any act shall indicate
its approval thereof, consent thereto or
acguiescence therein; or

r

be

[§]

(8} =any order, judcment or de e
entered eppcinting any such trustee, receil
custodian or liguidator or approving a petition in
any such proceedings and such order, judgment or
decree shall remain unstayed and in effect for more
than 60 days; or any order, judgment or decree
shzall be entered in any proceedings against the
Lessee decreeing its dissolution and such order,
judgment or decree shall remain unstayed and in
effect for more than 60 days;
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in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or
actions, either at law or in eguity, to enforce
performance by the Lessee of the applicable cove-
nants of this Lease or to recover damages for the
breach thereof; or

(b) by ncotice in writing to the Lessee ter-
minate this Lease, whereupon all rights of the
Lessee to the use of the Rail Cars shall absolutely
cease and terminate as though this Lease had never
been made, but the Lessee shall remain liable as
herein provided; and thereupon the Lessor may by
its agents enter upon the premises of the Lessee or
other premises, insofar as the Lessee may be law-
fully authorized to so permit, where any of the
Rail Cars may be located, without judicial process
if this can be done without breach of the peace and
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in accordance with due process of law, and take
possession of all or any of such Rail Cars and
thenceforth hold, possess, sell, operate, lease and
enjoy the same free from any right of the Lessee,
or its successors or assigns, to use the Rail Cars
for any purposes whatever and without any duty to
account to the Lessee for such action or inaction
or for any proceeds arising therefrom (any such
proceeds to be first applied to Lessee's
obligations hereunder); but the Lessor shall,
nevertheless, have a right to recover from the
Lessee any and all amounts which under the terms of
this Lease may be then due or which may have
accrued to the date of such termination (computing
the rental for any number of days less than a full
rental period by multiplying the rental for such
full rental period by a fraction of which the
numerator is such number of days and the
denominator is the total number of days in such
full rental period}) and also to recover forthwith
from the Lessee as damages for loss of the bargain
and not as a penalty whichever of the following
amounts that the Lessor, in its sole discretion,
shall specify, (i) a sum, with respect to each Rail
Car, which represents (x) the excess of the then
present value of the entire unpaid balance of all
rentals then due hereunder which would, but for
such termination, have accrued hereunder from the
date of such termination to the end of the Lease
Term over the then present value of the rental
(determined (at the Lessee's expense) by an
independent appraiser) to be obtainable for such
Rail Car (to be computed on the basis of a 10 1/2%
per annum discount, computed semiannually for the
respective dates upon which rentals would have
been payable hereunder had this Lease not been
terminated) or, if such Rail Car is sold, the net
proceeds of the sale plus (y) any damages and
expenses, including reasonable attorneys' fees, in
addition thereto which the Lessor shall have
sustained by reason of the breach of any covenant,
representation or warranty of this Lease other than
for the payment of rental or (ii) the sum of (X) an
amount, as liguidated damages for loss of a bargain
and not as a penalty, equal to the excess, if any,
of the Casualty Value as of the Interim Rent or
Basic Rent payment date on or next preceding the
date of termination (or as of the Interim Rent
payment date, if such termination occurs prior
thereto) over the amount determined by an
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independent appraiser (at the Lessee's expense) to
be the fzir market sales wvalue 0f such Rail Car at
such time plus (y) any amounts described in clause
(1) (y) above; provided, however, that in the event
the Lessor shall have sold any Rail Car, the
Lessor, in lieu of collecting any amounts payable
by the Lessee pursuant to the preceding clause (ii)
"{(X) with respect to such Rail Car, shall demand
that the Lessee pay to the Lessor and the Lessee
shall pay to the Lessor on the date of such sale,
as liguidated damages for loss of a bargain and not
as a penalty, an amount egual to the excess, if
any, of the Casualty Value for such Rail Car as of
the Interim Rent or Basic Rent payment date on or
next preceding the date of termination cover the net
proceeds of such sale.

In addition, the Lessee shall be liable, except as
otherwise provided above, for any and all unpaid
amounts due hereunder before, during or after the
exercise of any of the foregoing remedies and for
all reasonable attornevs' fees and other costs and
expenses incurred by reason of the occurrence of
any Event of Default or the exercise of the
Lessor's remedies with respect thereto, including
all costs and expenses incurred in connection with
the return of any Rail Car.

14.2. Remedies Not Exclusive; Waiver. The
remedies provided in this Lease in favor of the Lesscor shall
not pe ceemed exclusive, but shall be cumulative and may be
exercised concurrently cor consecutively, and shall be in
additicn to all other remedies in its favor existing at law
or in equity. The Lessee hereby waives any mandatory
regquirements ¢of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, tc the extent
that such waiver is not, at the time in gquestion, prohibited
by law. The Lessee hereby waives any and all existing or
future claims to any offset against the rental payments due
hereunder, and agrees to make such payments regardless of any
offset or claim which may be asserted by the Lessee or on it
behalf.

Except as otherwise provided in this Lease, the
Lessee, to the full extent permitted by law, hereby waives
all statutory or other legal requirements for any notice of
any kind, any other reguirements with respect to the
enforcement of the Lessor's rights under this Lease and any
and all rights of redemption.
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14.3. Failure Tec Exercise Rights Is Not Waiver.
The failure cf the Lessor, the Trustee or the nhclder of any
Notz to exercise the rights granted it hereunder upon the
occurrence of any of the contingencies set forth herein shall
not constitute a waiver of any such right upon the continua-
tion or recurrence of any such contingencies or similar
contingencies.

14.4. Notice of Event of Default. The Lessee
agrees tc furnish Lessor, the Owner Participant, the Trustee,
the Lender and any holder of a Note who shall have requested
of the Lessee in writing thet notice of the type referred to
below be furnished to 1t, promptly upon any responsible
officer becoming aware of any condition which constituted or
constitutes a Default or an Event of Default, written notice
specifying such conditicn and the nature and status thereof.
For the purposes cf this § 14.4 and paragraph (4) of § 14.1,
a "responsible officer" shall mean, with respect to the
subject matter of any covenant, agreement or obligation of
the Lessee contained in this Lease, any corporate officer of
+he Lessee who, in the normal performance of his operational
responsibilities, wculd have knowledge c¢f such matter and the
requirements of this Lease with respect thereto.

§ 15. RETURN OF RAIL CARS UFON DEFAULT

15.1. Return of Rail Cars. 1If this Lease shall
terminate pursuant to § 5.2 or § 14 hereof, the Lessee shall
forthwith deliver possession of the Rail Cars to the Lessor.
Each Rail Car so delivered shall be in the same operating
order, repair and condition as when originally delivered to
the Lessee, reasonable wear and tear excepted, shall comply
with all laws and rules referred to in § 11.1, and shall have
attached or affixed thereto any additicn, modification or
improvement considered an accession thereto as provided in
§ 12 hereof and shall have removed therefrom if sc reguested
by the Lessor or the Trustee at the Lessee's expense (i) any
addition, modification or improvement which, as provided in
§ 12 hereof, is owned by the Lessee and (ii) any insignia
permitted pursuant to § 6.2. Notwithstanding the foregoing,
each Rail Car shall be in a condition at least as good as
such Rail Car would have been in had it been (i) maintained
in accordance with all the terms and conditions of this Lease
and (ii) used during the entire Lease Term only for the
transportation of high-fructose corn syrup. For the purpose
of delivering possession of any Rail Car or Cars as above
required, the Lessee shall at its own cost, expense and risk:
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(2) forthwith and in the usual manner (in-
cluding, but not by way of limitation, to the
extent legally reguired by applicable law, rules or
regulations to protect the Lessor's or the
Trustee's interest in the Rail Cars, giving prompt
telegraphic and written notice to the Association
of American Railrocads and all railroads to which
any Rail Car or Cars have been interchanged or
which may have possession thereof to return the
Rail Car or Cars) place such Rail Cars upon such
storage tracks as the Lessor reasonably may
designate;

(b) cause such Rail Cars to be stored on such
tracks at the risk of the Lessee without charge to
the Lessor, the Trustee, the Owner Participant or
the holder of any Neote for insurance, rent or
storage until all such Rail Cars have been sold,
leased or otherwise disposed of by the Lessor; and

(c) cause the same to be transported to any
reasonable place within the continental United
tates as directed by the Lessor or the Trustee.

The assembling, delivery, storage, insurance and transporting
of the Rail Cars as hereinbefore provided shall be at the
expense and risk of the Lessee and are of the essence of this
Lease, and upon application to any court of equity having
jurisdiction in the premises the Lessor shazll be entitled to
2 decree against the Lessee requiring specific performance of
the covenants of the Lessee so tc assemble, deliver, store
and transport the Kail Cars. During any storage period, the
Lessee will, at its own cost and expense, maintain and keep
the Eguipment in the manner set forth in § 12.1 hereof, in-
sure the Rall Cars in accordance with the provisions of § 8.6
hereof and permit the Lessor or any person designated by it,
including the authorized representative or representatives of
any prospective purchaser, Lessee or other user of any Rail
Car, to inspect the same. All amounts earned in respect of
the Rail Cars after the date of termination of this Lease
whether as a result of an Event of Default or otherwise shall
belong to the Lessor and, if received by the Lessee, shall be
promptly turned over to the Trustee (or, upon termination of
the Security Agreement in accordance with Section 11.01
thereocf, to the Lessor). In the event any Rail Car is not
assembled, delivered and stored, as hereinabove provided,
within 60 days after such termination, the Lessee shall, in
addition, pay to the Trustee (or, upon termination of the
Security Agreement, to the Lessor) for each day thereafter an
amount equal to the per diem equivalent of the Interim or
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Basic Rent then in effect immediately prior to such
termination.

15.Z2. Lessor Appointed Agent of Lessee. Without
in any way limiting the obligation of the Lessee under the
foregoing provisions of this § 15, the Lessee hereby irrevo-
cably aproints the Lessor as the agent and attorney of the
Lessee, with full power and authority, at any time while the
Lessee 1s obligated to deliver possession of any Rail Car to
the Lessor, tc demand and take possession of such Rail Car in
the name and on behalf of the Lessee from whoever shall be in
possession of such Rail Car at the time.

§ 16. ASSIGNMENT, POSSESSION AND USE

16.1. Assignment; Consent; Security for the
Lessor's Obligations to Holders of Notes. In order to secure
the indebtedness evidenced by the Notes, the Security
Agreement provides, among c¢ther things, for the assignment by
the Lessor to the Trustee of this Lease to the extent set
forth therein and ZIcr the creation of a2 securi*ty interest in
the Collateral referred tc therein for the benefit of the
Trustee. The Lessee hereby consents to the assignment by the
Lesscor of the Lessor's right, title and interest in and to
this Lease to the Trustee pursuant to the terms of, and to
the extent set forth in, the Security Agreement and agrees
that, until it receives notice from the Trustee stating that
the Security Agreement has been terminated in accordance with
Section 11.01 thereof, it will make all payments payable
hereunder tc the Lessor (other than payments constituting
Excepted Rigtl n Collateral) to the Trustee at One
Constitution , Hartford, Connecticut 0€115, Attention:
Corporate Trus Dartment or at such other place or tec the
attention of such perscn or department as the Trustee may
specify from time to time in writing delivered to the Lessee
not less than five Business Days prior to the due date of the
payment to be made at the place specified in such writing.
The Lessee acknowledges that such assignment and security
interest provide for the exercise by the Trustee (but, except
as specified in the Security Agreement, no:t to the exc.usion
of Lessor) of all rights of the Lessor hereunder (other than
rights with respect to Excepted Rignts in Collateral and as
set feorth in the Security Agreement) to give any consents,
approvals, waivers, notices or the like, to make any elec-
tions, demands or the like or to take any other discretionary
action hereunder and acknowledges receipt of an execution
counterpart of the Security Agreement as in effect on the
date hereof.

o
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16.2. Lessee's Rights to Use the Rail Cars, to
Permit Use Thereof bv Others and to Sublease the Rail Cars.
(a) So long as no Event of Default shall have occurred and
be continuing hereunder, the Lessee shall be entitled to the
possession and use of the Rail Cars in accordance with the
terms of this Lease. The Lessee agrees to use or cause the
Rail Cars tc be used solely within the United States of
America except that the Lessee may use or cause the Rail Cars
to be used in Mexico and Canada; provided that the aggregate
number of Rail Cars soc used would not at any time result in
the aggregate number of Excepted Cars being greater than 18%
of the aggregate number of Rail Cars then subject tc this
Lease. Notwithstanding anything contained in the preceding
sentence to the contrary, the Lessee may use any or all of
the Rail Cars in Canada; provided the Lessee shall have first
(1) taken all necessary action to protect the right, title
and interest of the Lessor and the Trustee in the Rail Cars
to be so used and (ii) furnished the Lessor, the Trustee and
the Lender with appropriate evidence of the taking of such
action and with an opiniorn c¢f Canadian counsel satisfactory
to the Lessor and Trustes tc the effect that suczh action is
all that is necessary to protect the right, title and
interest of the Lessor and Trustee in such Rail Cars. The
Lessee shall not assign or sublease its leasehold interest
under this Lease in the Rail Cars or any of them except (A)
as provided in paragraph (b) below of this § 16.2 and (B)
pursuant to such arrangements and to such parties as shall be
subject to the reasonable approval (evidenced by a written
instrument) of both the Lessor and the Trustee. The Lessee,
at its own expense, will forthwith pay or discharge any and
all sums claimed by any party which, if unrpaid, might becoms
a lien, charge, security interest or other encumbrance (other
than Permitted Liens and Lessor's Liens) upon or with respect
to any Rail Car (including any accession thereto), or the
interest of the Lessor, the Owner Participant, the Trustee or
the Lessee therein, and will promptly discharge any such
lien, claim, security interest or other encumbrance which
arises. Lessee shall not use any Rail Car, or permit any
Rail Car to be used, for the transportation or storage of any
substance which is categorized as, or regquired to be labelled
as, "poison'" or "poiscnous", "explosive" or "radiocactive" (cr
any categories or labels substituted for such categories or
labels as in effect on the date hereof) under 49 CFR 171 or
cther applicable Federal rules in effect from time to time
regulating the transportation of hazardous materials;
provided that in all cases the Rail Cars shall be permitted
to be used to transport corn alcohol and sodium chloride.

(b) So long as no Event of Default shall have
occurred or be continuing hereunder, the Lessee shall be
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entitled to the possession and use of the Rail Cars upon
lines of railroad owned or operated by it or upon lines of
railroad over which the Lessee has trackage or other
operating rights or over which railroad egquipment of the
Lessee is regularly operated pursuant to contract and shall
be entitled to permit the use of the Rail Cars upon con-
necting and other carriers in the usual interchange of
traffic or pursuant to run-through agreements and to assign
its rights to the Rail Cars or to sublease the Rail Cars, but
only upor. and subject to zll the terms and conditions of this
Lease and the Security Agreement; provided, that without
Lessor's prior written consent (which shall not be unreason-
ably withheld), no such assignment or sublease (other than to
a subsidiary of Lessee) shall involve more than a Lot of Rail
Cars or be for a period in excess of one year, and provided
further that no such assignment or sublease shall affect the
Lessee's obligations hereunder, which shall continue in full
force and effect as the obligations of a principal and not of
a surety; and provided, further, that the Lessee shall not
without the Lessor's prior written consent assign or sublease
the Rail Cars to, or permit the assignmsnt cr sublease of the
Rail Cars by, any person (i) who shall then be in cefault
with respect to the payment of money under any instrument
evidencing indebtedness or with respect to any liability for
borrowed money or for the deferred purchase price of property
if the aggregate amount of all such indebtedness, liabilities
and purchase prices under or with respect to which such per-
son is then in default exceeds 1% of such person's net worth
or capital and surplus, or (ii) who shall then be engaged in
any procesdings for relief under any bankruptcy or insolvency
law or laws relating tc the relief of debtors, readjustments
of indebtedness, reorganizaticns, arrangements, compositions
or extensions of indebtedness. The Lessee may receive and
retzin compensation for the use of any of the Rail Cars from
railroads or other entities so using such Rail Cars. Each
sublease or assignment permitted by this paragraph shall (1)
be expressly subject and subordinate to all of the provisions
of this Lease and to the rights and remedies of the Trustee
under the Security Agreement and the Lessor under this Lease
in respect of the Rail Cars covered by such sublease upon the
occurrence of an Event of Default thereunder or hereunder,
(2) shall expressly reguire the Rail Cars subject thereto to
be returned as directed by the Lessor upon notice to such
assignee or sublessee that an Event of Default shall have
occurred and be continuing and (3) shall expressly prohibit
any further sublease of the Rail Cars subject thereto.

Lessee shall, within fifteen (15) days after the execution of
any such sublease, deliver a conformed copy thereof to Lessor
and the Trustee.
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16.3. Transfers bv Lessee Through Merger, Acquisi-
tion or Consolidation. Lessee shall not merge or consclidate
with any other corporation or sell, lease or transfer or
otherwise dispose of all or a substantial part of its assets
unless (1) immediately after giving effect to the consumma-
tion of such transaction, no Default or Event of Default
under the Lease shall have occurred and be continuing, and
(2) the surviving, resulting or transferee corporation (x) is
a corporation duly organized and validly existing under the
laws of any state of the United States or the District of
Columbia and (y) shall execute and deliver an agreement
satisfactory in form and scope to Lender, the Trustee and the
Lessor whereby the transferee agrees to be bound by all the
terms of, and assumes all of Lessee's obligations under, each
Operative Document to which Lessee is or is to be a party,
and makes representations of the scope made by Lessee in or
pursuant to such Operative Documents. Prior to any mercger,
consolidation or transfer of assets hereunder, Lessee shall
give notice to the Lessor, the Lender and the Trustee speci-
fying the name and address of the person with whom it is
consolidating or merging or to whom it is transferring all or
substantially all of 1ts a2ssets and such other additional
information and opinions of counsel as may be reguired by the
Lessor, the Lender or the Trustee to demonstrate compliance
with this § 16.3.

§ 17. RENEWAL OPTION; PURCHASE OPTION

17.1. Renewal for Successive Feriods. Provided
that this Lease has not been earlier terminated and that no
Default or Event of Default shall have occurred and be con-
tinuing (i) the Lessee may, by written notice delivered to
the Lessor not less than 360 days nor more than 420 days
prior to the end of the original term of this Lease in
respect of the Rail Cars still subject to this Lease, elect
to extend such original term of this Lease in respect of a
Lot of Rail Cars then covered by this Lease for a period of
three years (the "first extended term") commencing on the
scheduled expiration of such original term of this Lease, and
(ii) the Lessee, if it has elected as aforesaid, may alsoc, by
written notice delivered to the Lessor not less than 360 days
prior to the end of the first extended term, elect to further
extend the term of this Lease in respect of a Lot of Rail
Cars then covered hereby for an additional period of three
years (the "second extended term") commencing on the
scheduled expiration of the first extended term, and (iii)
the Lessee, if it has elected as aforesaid, may also, by
written notice delivered to the Lessor not less than 360 days
prior to the end of the second extended term, elect to
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further extend the term of this Lease in respect of a Lot of
Rail Cars then covered hereby for an additional period of
three years (the "third extended term") commencing on the
scheduled expiration of the second extended term. The amount
of rentals for each of the extended lease terms shall be at a
"Fair Market Rental" payable in semiannual payments, in
arrears, on each semiannual anniversary of the original term
in each year of such extended term. 1In the event of any such
renewal, the Casualty Value payable in respect of a Casualty
Occurrence involving any Rail Car shall be determined by
mutual consent of the Lessor and the Lessee, failing which,
such Casualty Value shall be determined in the manner set
forth for the determination of Fair Market Rental in

§ 17.2(b) herecof.

17.2. Determination of Fair Market Rental.
(a) Fair Market Rental shall be determined for each of the
extended terms of this Lease on the basis of, and shall be
equal in amount to, the rental which would obtain in an arm's
length transaction beiwsen 2n infcrmed and willing lessea
(other than a lessee currently in possession) and an Informed
and willing lessor under no compulision tc lease on the as-
sumption that the Rail Cars are in the condition reguired by
§ 18 hereof, and, in such determination, costs of removal
from the location of current use shall not be a deduction
from such rental.

(b) 1f, after 60 days from the giving of notice to
the Lessor of the Lessee's election to extend the term of
this Lease, the Lesscr and the Lessee are unable to agree
upon a determination of the Fair Market Rental of the Rail
Cars, the rental shall be determined in accordance with the
foregoing definition by the following procedure: If either
party to such determination shall have given written notice
to the other regussting determination of such value by this
appraisal procedure, the parties shall consult for the pur-
rose of appointing a gqualified independent appraiser by mu-
tual agreement. I1f no such appraiser is sc appointed within
20 days after such notice is given, each party shall appoint
an independent appraiser within 25 days after such notice is
given, and the twc appraisers sc appointed shall within 25
days after such notice is given appoint a third independent
appraiser. If no such third appraiser is appointed within 25
days after such notice is given, either party may apply, to
make such appointment, to the American Arbitration Associa-
tion, and both parties shall be bound by any appointment so
made. Any appraiser or appraisers appointed pursuant to the
foregoing procedure shall be instructed to determine the Fair
Market Rental of the Rail Cars subject to the proposed ex-
tended term within 55 days after his or their appointmen.
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If the parties shall have appointed a single appraiser or if
either party shall have failed to appeint an appraiser, the
determination of Fair Market Rental by the single appraiser
appointed shall be final. If three appraisers shall be ap-
pointed, the determination of the appraiser which differs
most from the other two appraisers shall be excluded, the
remaining two determinations shall be averaged ancd such
average shall be final and binding upon the parties hereto as
the Fair Market Rental. The appraisal proceedings shall be
conducted in accordance with the Commercial Arbitration Rules
of the American Arbitration Association as in effect on the
date hereof, except as modified hereby. The provision for
this appraisal procedure shall be the exclusive means of
determining Fair Market Rental and shall be in lieu of any
judicial or other procedure for the determination thereof,
and each party hereto hereby consents and agrees not to
assert any judicial or other procedures. The expenses of the
appraisal procedure shall be divided equally between the
Lessee and the Lessor.

17.3. Purchase Option. (a) Previded that this
Lease has not pbeen earlier terminated and that no Event of
Default (or other event which after notice or lapse of time
or both would become an Event of Default) has occurred and is
continuing hereunder, and provided, further, that the Lessee
has not notified the Lessor of iis intention to extend or
further extend the term of this Lease as described in the
first paragraph of this § 17, then the Lessee mzy, by written
notice delivered to the Lessor not less than 360 days nor
mere than 420 days prior to the end of the original term or
then current extended term herecf, elect to purchase a Lot of
Rail Cars then subject to this Lease at a Fair Market Pur-
chase Price (as determined below) payable on the last day of
such original or extended term.

(b) Provided that this Lease has not been ezrlier
terminated and that no Default or Event of Default has
occurred and is continuing hereunder, upon payment of the
Fair Market Purchase Price of any Rail Car pursuant tc an
exercise by the Lessee cof its cption to purchase such Rail
Cars under this § 17.3, the Lessor shall, upon reguest of the
Lessee, execute and deliver to the Lessee, or the Lessee's
assignee or nominee, a bill of sale for such Rail Cars such
as will transfer to the Lessee title to such Kkail Cars, free
and clear of all Lessor's Liens.

17.4. Determination of Fair Market Purchase Price.
(a) Fair Market Purchase Price shall be determined for the
Rail Cars on the basis of, and shall be equal in amount to,
the purchase price which would obtain in an arm's length
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transaction between an informed and willing purchaser (other
than a dealer in used goods) and an informed and willing
seller (other than a dealer) under no compulsion to purchase
or sell on the assumption that the Rail Cars are in the con-
dition reguired by § 18 hereof, and, in such determination,
cost of removal from the location of current use shall not be
a deduction from such purchase price.

(b) If, after 60 days from the giving of notice to
the Lessor of the Lessee's election to purchase the Rail
Cars, the Lessor and the Lessee are unable to agree upon a
determination of the Fair Market Purchase Price of the Rail

Cars, the Fair Market Purchase Price shall be determined in
accordance with the foregoing definition by the following
procedure: If either party to such determination shall have

given written notice to the cther regquesting determinzation of
such Fair Market Purchase Price by thils appraisal procedure,
the parties shall consult for the purpose of appointing a

gualified independent appraiser by mutual agreement. If no
such appraiser is so appointed within ZC days after suck
nctice is given, each party shall appoint an indevnendsnt

b

appraiser within 25 days aiter such notice is g
two appraisers sc appcinted shall within 25 days after such
netice 1s given appeint a third independent appraiser. If no
such third appraiser 1s appointed within 25 days after such
notice is given, either party may apply., to make such ap-
pointment, to the American Arbitration Association, and both
parties shall be bound by any appointment so made. Any
appraiser or appralsers appointed pursuant to the foregoing
procedure shall be instructed to determine the Fair Mzrket
Purchzse FPrice oi such Raill Cars within 55 days after his or
thelr appointment. If the parties shall have appointed a
singlie appraiser or 1if either party shall have failed to
appoint an appraiser, the determination of Fair Market Pur-
chase Price by the singie appraiser appointed shall be final.
I1f three appraisers shall be appointed, the determination of
the appraiser which differs most from the other two apprazis-
ers shall be excluded, the remaining two determinations shall
be averaged and such average shall be final and binding upon
the parties hereto as the Fair Market Purchase Price. The
appraisal proceedings shall be conducted in accordance wizt
the Commercial Arbitration Rules of the American Arbitra*tion
Association as in effect on the date hereof, except as modi-
fied hereby. The provisicen for this appraisal procedure
shall be the exclusive means of determining Fair Market Pur-
chase Price and shall be in lieu of any judicial or other
procedure for the determination thereof, and each party here-
to hereby consents and agrees not to assert any such judicial
or other procedures. The expenses of the appraisal procedure
shall be divided equally between the Lessee and the Lessor.
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§ 18. RETURN OF RAIL CARS UPON EXPIRATION OF TERM

Upon the expiration of the original or any extended
term of this Lease or any prior termination of this Lease for
any reason except pursuant to § 5.2 or § 14 herecf, Lessee
shall return each Rail Car to Lessor in good order and
repalr, excepting only reasonable wear and tear, by causing
all Rail Cars to be moved, at Lessee's expense, onto Lessee's
storage tracks, if available, in the States of Minnesota,
Iowa, Illinois, Nebraska, North Dakota, South Dakota, Ohio,
Wisconsin, or Missouri, or at such other storage facilities
in such States as to which Lessor shall specify.

All Rail Cars must be moved onto such storage
tracks or facilities within 60 days of the expiration of the
original or extended term of this Lease or a prior termina-
tion thereof; provided, that if Lessor shall, prior to such
expiration or termination, give Lessee notice of a date
(after such expiration or termination and prior to 60 days
thereafter) for storage in order that Lessor may deliver Rail
Cars to a purchaser cr lessee ¢f 2ll or any ¢f the Rail Cars,
then Lessee shall move such number of Rail Cars as are
specified in such notice onto such tracks or facilities by
the date specified in such notice. Lessee shall pay Lessor
rent on all Rail Cars not moved onto such storage tracks or
facilities at a rate per unstored Rail Car equal to the daily
equivalent per Rail Car of the Basic Rent payable on the
Basic Rent payment date immediately preceding the expiration
of the Lease or a renewal period thereof or the termination
of the Lease, as the case may be, for each day thereafter
that all Rail Cars are not on such storage tracks or
facilities.

All storage fees payable for the first 90 davs of
storage on tracks cor facilities not owned by the Lessesz sha
be paid by the Lessee, and the Lessor shall reimburse the
Lessee for such fees (together with interest thereon accrued
from the date or dates expended by the Lessee to the date of
reimbursement at a rate per annum egual to 2% plus the prime
rate publicly quoted by Chemical Bank from time to time) upon
the earlier to occur of (i) the date that proceeds from the
sale or lease of Rail Cars are available to the Lessor, but
only to the extent of such proceeds, and (ii) the date 360
days after the first date by which all Rail Cars have been
moved onto storage tracks or facilities. The Lessor shall
advance to the Lessee any storage fees payable for storage
after the first 90 days. Any Rail Cars not delivered in
accordance with this § 18 shall continue to be subject to all

11

-44-~



of the rights and duties of the parties set forth in this
Lease. During any such storage period the Lessor will be
responsible for any insurance in respect of the Rail Cars and
the Lessee will permit the Lessor or any person designated by
it, including the authorized representative or representa-
tives of any prospective purchaser of any such Rail Car, to
inspect the same; provided, however, that the Lessee shall
nct be liable, except in the case of negligence, gross negli-
gence or wilful misconduct of the Lessee or of its employees
or agents, for any injury to, or the death of, any person
exercising, either on behalf of the Lessor or any prospective
purchaser, the rights of inspection granted under this
sentence during any storage period governed by this § 18.
Each Rail Car returned to the Lessor pursuant to this § 18
shall (i) be in the same operating order, repair and condi-
tion as when originally delivered to the Lessee, reasonable
wear and tear excepted, (ii) meet the standards then in
effect required for a third party purchaser or third party
lessee immediately to operate such Rail Car without further
inspection, repair, replacement, alterations or improvements
(excluding third party peculiar regquirements for compati-
bility with then existing third party products, eguipment or
facilities) under the Interchange Rules of the Association of
American Railroads and/or the applicable rules of any govern-
ment agency or other organization with jurisdiction, and
(11i) have attached or affixed thereto any special device
considered an accession thereto as provided in § 12 hereof
and have removed therefrom any such device not so considered
an accession. Notwithstanding the foregoing, each Rail Car
shall be in a condition at least as good as such Rail Car
would have been in had it been (i) maintained in accordance
with all the terms and conditions of this Lease and (ii) used
during the entire Lease Term only for the transportation of
high-fructose corn syrup. During any such storage period the
Lessee shall maintain the Rail Cars in such manner as the
Lessee normally maintains similar units of railroad equipment
owned or leased by it in similar storage circumstances, but
in any event in no less manner than is set forth in § 12.1
hereof. The assembling, delivery, storage and transporting
of the Rail Cars as hereinbefore provided are of the essence
of this Lease, and upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Rail Cars. All net amounts
earned in respect of the Rail Cars after the expiration of
the original term or any extended term hereof shall belong to
the Lessor, and shall be paid over forthwith to the Lessor.
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§ 19. RECORDING

The Lessee, at its own expense, will cause this

Lease, the Security Agreement and all Supplements to the
Lease and to the Security Agreement to be filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303.
The Lessee, at its own expense, will further cause this Lease
and/or appropriate financing statements or continuation
statements to be filed and recorded and, from time to time
when required, refiled and rerecorded, in accordance with the
applicable provisicns of the Uniform Commercial Code as in
effect in the State of Minnesota (and, if the Lessee changes
its chief place of business, in any other state) in the same
manner as if the Lessor's interest in this Lease represented
a security interest and in any other state of the United

tates of America or the District of Columbia where filing is
necessary or reasonably reguested by the Lessor, the Trustee
or the holder of any Note for the purpose of proper pro-
tection, to the satisfaction of counsel of the Lessor, the
Trustee and the holder of any Note, of their interests and
rights under this Lease and the Security Agreement for the
purpese of carrying ocut the intention of this Lease and the
Security Agreement. The Lessee in addition will from time to
time do and perform any other act and will execute,
acknowledge, deliver, file, register, record (and will
refile, reregister, deposit and redeposit or rerecord
whenever required) any and all further instruments regquired
by law or reasonably requested by the Lessor, the Trustee or
the holder of any Note for the purpose of proper protection,
to their satisfaction, of the Trustee's, the Lessor's and the
holder of any Note's respective interests in the Rail Cars,
or for the purpose of carrying out the intention of this
Lease and the Security Agreement (including without
limitation any such filing, registry, depositing or recording
reguired or deemed necessary by Lessor or Trustee in
connection with Lessee's compliance with Section 12.2); and
the Lessee will promptly furnish to the Trustee, the Lessor,
the Lender (so long as it shall be a holder of a Note) and
each other holder of a Note which shall have requested the
same evidence of all such filing, registering, depositing or
recording, and an opinion or opinions of counsel for the
Lessee with respect thereto satisfactory to the Trustee, the
Lessor and each such holder of a Note. This Lease and the
Security Agreement shall be filed with the Interstate
Commerce Commission pursuant to 42 U.S.C. § 11303 prior to
the delivery and acceptance hereunder of any Rail Car.

§ 20. LESSOR'S RIGHT TO PERFORM FOR THE LESSEE

If the Lessee fails to perform or comply with any
of its agreements contained herein, the Lessor may upon
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notice to the Lessee perform or comply with such agreement,
and the amount of the reasonable cecsts and expenses of the
Lessor incurred in connection with such performance or com-
pliance, together with interest on such amount at a rate per
annum equal to 2% plus the prime rate publicly gquoted by
Chemical Bank, New York, New York from time to time, shall be
payable by the Lessee upon demand except as otherwise
provided in this Lease. No such performance or compliance by
the Lessor shall be deemed a waiver of the rights and
remedies of the Lessor or any assignee of the Lessor against
the Lessee hereunder.

§ 21. NOTICES

Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been
given when mailed, first class, postage prepaid, addressed as
follows:

(a) 1if to the Lessor at Rodney Sguare, North
Wilmington, Delaware 19890, Attention: Equipment
Leasing Administraiton, with a copy tc the Owner
Participant at 1050 Thomas Jefferson Street N.W.,
Washington, D.C. 20007, Attention: Treasurer; or

(b) 1if tc the Lessee, at P.0. Box 9300,
Minneapolis, Minnesota 55440, Attention: Traffic
Manager, Corn Milling Division;

in each case with a copy to the Trustee at the address
specified in the Participation Agreement, or addressed to any
party at such other address as such party shall hereafter
furnish to the other party and the Trustee in writing.

§ 22. SEVERABILITY

Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall be, as to such jur-
isdiction, ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provi-
sions hereof, and any such prohibition or unenforceability in
any jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

§ 23. EFFECT AND MODIFICATION OF LEASE
Except for the Participation Agreement and the Tax

Indemnity Agreement referred to herein, this Lease exclu-
sively and completely states the rights of the Lessor and the
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Lessee with respect to the leasing of the Equipment and su-
persedes all other agreements, oral or written, with respect
thereto. No variation or modification of this Lease and no
waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized signatories
for the Lessor and the Lessee.

§ 24. THIRD-PARTY BENEFICIARIES

Nothing in this Lease shall be deemed to create any
right in any person not a party hereto (other than the Owner
Participant, the Trustee and each holder of a Note and the
permitted successors and assigns of any such person and any
party hereto) and this instrument shall not be construed in
any respect to be a contract in whole or in part for the
benefit of a third party except as aforesaid.

§ 25. EXECUTION

This Lease may be executed in several counterparts,
such counterparts together constituting but one and the same
instrument. To the extent, if any, that this Lease or any
Lease Supplement constitutes chattel paper (as such term is
defined in the Uniform Commercial Code as in effect in any
applicable jurisdiction), no security interest in this Lease
or such Lease Supplement may be created through the transfer
or possession of any counterpart of this Lease or such Lease
Supplement other than the original counterpart which shall be
identified as the counterpart containing the receipt therefor
executed by the Trustee on or immediately following the
signature page hereof or thereof. Although for convenience
this Lease is dated as of the date first set forth above, the
actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date cor dates stated in
the acknowledgments hereto annexed.

§ 26. LAW GOVERNING

The terms of this Lease and all rights and obliga-
tions hereunder shall be governed by the laws of the State of
New York; provided, however, that the parties shall be enti-
tled to all rights conferred by 49 U.S.C. § 11303.

§ 27. IMMUNITIES; NO RECOURSE

No recourse shall be had in respect of any obliga-
tion due under this Lease, or referred to herein, against any
incorporator, stockholder, director or officer, as such,
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past, present or future, of the parties hereto, whether by
virtue of any constitutional provision, statute or rule of
law, or by enforcement of any assessment or penalty or
otherwise, all such liability, whether at common law, in
equity, by any constitutional provision, statute or
otherwise, of such incorporators, stockholders, directors or
officers, as such, being forever released as a condition of
and as consideration for the execution of this Lease.

§ 28. AGREEMENTS FOR BENEFIT OF LESSOR'S ASSIGNS

All rights of the Lessor hereunder (including, but
not limited to, its rights under §§ 7, 8, 10, 13, 14, 15, 16
and 18 hereof and the right to receive the rentals payable
under this Lease) shall inure to the benefit of the Lessor's
assigns (including the Trustee).

§ 29. TERM LESSOR

Whenever the term "Lessor" is used in this Lease it
shall apply and refer to the Lessor and any assignee of the
Lessor {including, so long as any indebtedness evidenced by
the Notes or interest thereon shall remain unpaid or any
other obligation thereunder be continuing, the Trustee).

§ 30. LIAEILITY OF LESSOR LIMITED

It is expressly agreed, anything herein to the
contrary notwithstanding, that each and all of the represen-
tations, warranties, covenants, undertakings and agreements
herein made on the part of Lessor are made and intended not
as personal representations, warranties, covenants, under-
takings and agreements by Wilmington Trust Company, or for
the purpose or with the intention of binding said trust com-
pany personally, but are made and intended for the purpose of
binding only the Trust Estate and this Lease is executed and
delivered by said trust company not in its own right but
solely in the exercise of the powers expressly conferred upon
it as trustee under the Trust Agreement; and no personal
liability or personal responsibility, except in the case of
wilful miscenduct or gross negligence of Lessor, is assumed
by or shall at any time be asserted or enforceable against
said trust company on account of this Lease or on account of
any representation, warranty, covenant, undertaking or
agreement of Lessor, either expressed or implied herein, all
such personal liability, if any, being expressly waived and
released by Lessee and by all persons claiming by, through or
under it.
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IN WITNESS WHEREOF, the parties hereto have execu-
ted or caused this instrument to be executed as of the date
first above written.

CARGILL, INCORPORATED

[Seal]
By G) J ,,4«25

AttESt- Tltle.PQf) (L f/&,\m m:,f!ﬂq b]kf)ﬁlrcl")

D7 s

WM A Kuschuer & +8

aant Seoretar

[Seal] WILMINGTON TRUST COMPANY,
not in its individual capacity,
Attest: except as otherwise expressly

provided herein, but solely

— T T <, as Trustee
\—___
By

Title U ‘Vic(?@s:dent
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APPENDIX A TO LEASE

Rent Fayment Facters

Percentage of

Rental ZFavment Date Purchase Price
172 8¢ 4.887250
7’2 86 11.64435¢
1287 4.41002¢
7,2/87 12.121580
12788 3.865401
T2 8¢ 12.666208
1280 3.243844
7289 13.287765
1,729 2.534492
7/2/20 13.€97117
172791 1.7z4822
Toel 11.8022%50
17z-¢z2 2.01:304
7.2.,92 iz.51z28¢¢
172723 .201145
7/2/93 13.325058
1,2, 94 0.00
7,/2,/94% 13.526204
1/2/95 0.00
7,2,95 13.526204
1,2 @5 C.00
Tz /28 7.514641
12,97 0.00
72797 7.514641
1,298 0.00
7.2 ‘98 7.51464
1/2 @38 C.00
7,2./99 7.5245841
12700 0.00
7/2/00 7.514641




APPENDIX B TO LEASE

Casualty Values

Percentage of

Casualty Pavment Date : Purhase Price
7/2.85 104.43
1/2/8% 106.63
7/2/86 102.01
172,87 104.09
7.,.2/87 98.44
1/2/88 100.50
7,/2/88 93.78
1,/2/89 g5.91
7/2/89 88.06
1/2,/90 90.33
772,790 81.2%2
12,91 g2.7¢C
7/2/91 76.21
1/2/92 78.91
7/2/92 70.23
1/2/93 73.20
7,/2,/93 63.08
1/2/94 65.64
7/2/94 54.68
1/2/95 56.61
7/2,/¢5 45.08
172796 46.57
7/2/9¢ 40.71
1/2/97 42.10
T/2/97 36.08
1,/2/98 37.30
7/2,/98 31.0¢
1/2/99 32.13
7/2,/99 25.74
1/2/00 26.58

7/2/00 2C.00




APPENDIX C TO LEASE

Termination Values

Percentage of

Fayment Date Purchase Price
17291 83.70
772791 76.21
1.2/92 78.91
7.,2/92 70.23
12/¢3 73.20
7./2.93 63.08
172./94 65.64
7,/2/94 54.68
1/2.¢5 56.61
7/2,/95 45.08
1/2/96 46.57
7,°2/96 £0.71
1,/27/97 22 .10
7,2.797 3€.08
1/2.79¢ 37.30
7/2 /98 31.09
172729 32.13
7/2/29 25.74
12,00 26.58

7,/2/00 20.00




STATE OF M!nnifivid)
: SS. ¢

COUNTY OF Hintisfin )

on this 2151 day of December, 1984, before me

personally appeared ~/ pni.? <, JF L, , to me personally
nown who belng by me duly sworn, says that he is a‘HQUuuHJ
~,u,\( wm')ﬁ ¥ of CARGILL, INCORPORATED; that one of the
seals afflxed to the foregoing instrument is the seal of said
Company; that said instrument was signed and sealed on behalf
of said Company by authority of its Board of Directors; and
he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said Company.

L (s B e R
Nota ry Public

SALLY BLOMM
NETRRY Fugn IS~ Ming SOTA
HEMNMEPIN COUNTY
My Commission £y Xpires May 5, 1°85"j

PPOD

My commission expires: £ /< /¥ PSR

bl bddaa s



STATE OF (ew (jOV((f )
b : S8S.:
COUNTY OF {)eew %SO«'(C)

On this ;W*’ day of December, 1984, before me
personally appearedFrancis B. Jacobs, IIto me personally known,
whe, being by\me uly sworn, says and acknowledges that he
resides at eg‘? (,tuz,g e | % ; that he
is a ~Yice President of WILMINGTON TRUST
COMPANY, aémﬂgm%m%: corporation; that one of the seals
affixed to the foregoing instrument is the corporate seal of
said ccrporation; that the feoregoing instrument was signed
and £ zled on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution of
the foregoing instrument was his free and voluntary act and
deed and the free act and deed of said corporation.

(SEAL) -
%QM 2er 2 ﬂ&

Notary Public

. . . . LORRAINE RELLO
ommission es:
My commission expires Notary Public, State of New York

. No. 31-4768359
Qualified In Nassau County
Certificate Filed In New York G
Term Expires March 30, 19



EXHIEIT A TO LEASE

OF RAILROAD EQUIPMENT

LEASE SUPPLEMENT NO.
Delivery Date:

THIS LEASE SUPPLEMENT is executed and delivered to
Wilmington Trust Company, a Delaware banking corporation, solely
as trustee under that certain Trust Agreement, dated as of
December 28, 1984 (the "Trust Agreement") between Mae First
Leasing Corporation, as Owner Participant and said trustee (in
its capacity as such trustee, being herein called ("Lessor") by
CARGILL, INCORFORZTED ("Lessee") pursuant tc and in accordance
with the Leass of Rallrocad Eguipment dated as of December 28,
1984 between Lessor and Lessee (the "Lease", the defined terms
therein being used herein with their defined meanings).

1. Czrs covered by this Supplement coneist
cf the %tens irn the Schedule zttzached hereto.
2. Lessee confirms that the Rail Cars covered hereby

have been delivered to it in good working order and condition,
and have been inspected and accepted by Lessee as of the
Delivery Date set forth above.

3. The Purchase Price of each of the Rail Cars
covered hereby is set forth in the Schedule attached hereto and
the agoregate Purchase Price for such Rail Cars is $

4. Lessee hereby: (a) nfirms that the Kkail Cars
covered hereby are of the size, 4 gn, capacity and manufacture
selectec by it and meet the provi ns of the applicable
purchase agreement with the Manufacturer with respect thereto,
(b) confirms tha*t the Rail Cars have been marked in accordance
with all of the provisions of § 6.1 of the Lease, (c) confirms
that the Rail Cars appear to conform to the modifications,
requirements and standards applicable thereto as provided in the
Lease and (d) irrevocably accepts said Rail Cars "as-is, where-
is" for all purposes of the Lease as of *he Delivery Date as set
forth above.

co
esi
sio

5. By the execution and cdelivery of this Supplement
by Lessee, and the acceptance thereof by Lessor, Lessee and
Lessor reaffirm all of the terms, provisions and conditions of
the Lease.

6. This Lease Supplement may be executed in several
counterparts, such counterparts together constituting but one



and the same instrument. To the extent, if any, that this Lease
Supplement constitutes chattel paper (as such term is defined in
the Uniform Commercial Code as in effect in any applicable
jurisdiction), nc security interest in this Lease Supplement may
be created through the transfer or possession of any counterpart
of this Lease Supplement other than the original counterpart
which shall be identified as the counterpart containing the
receipt therefor executed by the Trustee on or immediately
following the signature page hereof.




IN WITNESS WHEREOF, Lessee has caused this Supple-
ment te be duly executed by its duly authorized cfficer as of
the Delivery Date as set forth above.

[ SEAL] CARGILL, INCORPORATED

Atte

m

T: By

Title:

Accepted as of the Delivery Date
set forth above:

WILFMINGTON TRUST COCMITANY [SEAL)
By
Title: Litest




Uniform Commercial Code Chattel Paper Receipt*

(See Section 6 for provisions relating to the
security interest of any assignee. )

*Receipt of this original counterpart of the
o] is hereby acknowledged on this
day of . 19 .

'l
3
le]
e
M
v
m
®
wn
&
'O
ke
'.—I
(4
3
(D
jo]
ct

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee

By

Title:

= Recelipt contalned in the original counterpart only.

2=A




STATE OF )

COUNTY )

On the day of , 1984, before me

perscnally came , known to me to be the
of CARGILL INCORPORATED, one of the

corporations that executed the foregoing instrument, who,
being duly sworn, acknowledged that he resides at ;
that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it
was so affixed by the order of the Board of Directors of said
corporation; and that he signed his name thereto by like
craer.

Notary Public

My commission explres:




STATE OF )
T Ss.:
COUNTY )
On the day of , 1984, before me
persona..y came , known to me t¢ be the

of WILMINGTON TRUST COMPANY, one of the
corpcrations that executed the foregoing instrument, who,
being duly sworn, acknowledged that he resides at ;
that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it
was so affixed by the order of the Board of Directors of said
corporation; and that he signed his name theretc by like
order.

Notary Pubilic

My commlission expires:




Schedule 1

Purchase Price ¢f the Rail Cars
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